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Fjy substituted alkyl of from 1 to 10 carbon atoms, having from 1 to 3 
substituents selected from: 
^ alkoxy of from 1 to 10 carbon atoms; 

2) \ substituted alkoxy of the formula substituted alkyl-O- where 
\ substituted alkyl is as defined in F herein; 

3) cycloalkyl which is as defined in D herein; 

4) . substituted cycloalkyl is defined in I herein; 

5) cycloalkenyl which is defined in E herein; 

6) substituted cycloalkenyl which is defined in J herein; 

7) acyl selected from alkyl-C(O)-, substituted alkyl-C(O)-, 
cycloalkyl-C(QV, substituted cycloalkyl-C(O)-, aryl-C(O)-, 
heteroaryl-C(0)-Nand heterocyclic-C(O)- wherein alkyl is defined in 
A herein; wherein substituted alkyl is defined in F herein; wherein 
cycloalkyl is defined m D herein; wherein substituted cycloalkyl is 
defined in I herein; wherein aryl is defined in F21 herein; wherein 
heteroaryl is defined in F22 herein; and wherein heterocyclic is 
defined in F23 herein; \ 

8) acylamino having the formula\-C(0)NRR where each R is 
independently hydrogen, alkyl,Vubstituted alkyl, aryl, heteroaryl, or 
heterocyclic wherein alkyl is defined in A herein; wherein substituted 
alkyl is defined in F herein; wherein aryl is defined in F21 herein; 
wherein heteroaryl is defined in F22 herein; and wherein heterocyclic 
is defined in F23 herein; \ 

9) acyloxy selected from alkyl-C(0)0, substituted alkyl-C(0)0-, 
cycloalkyl-C(0)0-, aryl-C(0)0-, heteroarj\-C(0)0-, and 
heterocyclic-C(0)0- wherein alkyl is defmed\n A herein; wherein 
substituted alkyl is defined in F herein; whereinScycloalkyl is defined 
in D herein; wherein aryl is defined in F21 herein^ wherein 
heteroaryl is defined in F22 herein; and wherein heterocyclic is 
defined in F23 herein; \ 
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amino; 



1 h aminoacyl having the formula -NRC(0)R wherein each R is 

\ independently selected from the group consisting of hydrogen, alkyl, 
\ substituted alkyl, aryl, heteroaryl, and heterocyclic; wherein alkyl is 
eiefined in A herein; wherein substituted alkyl is defined in F herein; 
wherein aryl is defined in F21 herein; wherein heteroaryl is defined 
in F22 herein; and wherein heterocyclic is defined in F23 herein; 

12) aminoacyloxy having the formula -NRC(0)OR wherein each R is 
independently selected from the group consisting of hydrogen, alkyl, 
substituted alkyl, aryl, heteroaryl, and heterocyclic; wherein alkyl is 
defined in A herein; wherein substituted alkyl is defined in F herein; 
wherein aryl rs defined in F21 herein; wherein heteroaryl is defined 
in F22 herein; and wherein heterocyclic is defined in F23 herein; 

13) cyano; \ 

14) halogen; \ 

15) hydroxyl; \ 

16) carboxyl; \ 

17) carboxylalkyl having tha formula "-C(0)Oalkyl" wherein alkyl is 
defined in A herein; \ 

18) thiol; \ 

19) thioalkoxy having the formula -S-alkyl, wherein alkyl is defined in A 
herein; \ 

20) substituted thioalkoxy having tha formula -S-substituted alkyl, 
wherein substituted alkyl is defineu in F herein; - 

21) aryl having from 6 to 14 ring carbon atoms, optionally substituted 
with from 1 to 5 substituents selectecMrom the group consisting of: 

a) hydroxy; \ 

b) acyl as defined in F7 herein; \ 

c) acyloxy as defined in F9 herein; \ 



V 
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. d) alkyl as defined in A herein; 
ert substituted alkyl as defined in F herein; 

f) \ alkoxy as defined in Fl herein; 

g) \ substituted alkoxy as defined in F2 herein; 

h) \alkenyl as defined in B herein; 

i) substituted alkenyl as defined in G herein; 
j) alkVnyl as defined in C herein; 

k) substituted alkynyl as defined in H herein; 
1) amino\ 

m) aminoacVl as defined in Fll herein; 
n) acylaminovas defined in F8 herein; 

o) alkaryl of tBe formula -alkylene-aryl having 8 carbon atoms in 

the alkylene irtoiety and aryl is defined in F21 herein; 
p) aryl as defined in F21 herein; 

q) aryloxy having tire formula -O-aryl wherein aryl is defined in 

F21 herein; \ 
r) azido; \ 
s) carboxyl; \ 

t) carboxylalkyl having tha formula "-C(0)Oalkyl" wherein 

alkyl is defined in A herem; 
u) cyano; \ 

v) halo selected from fluoro, cliloro, bromo and iodo; 

w) nitro; \ 

x) heteroaryl as defined in F22 herein; 

y) heterocyclic as defined in F23 herein; 

z) aminoacyloxy as defined in F12 herein; 

aa) oxyacylamino having the formula -OC(0)NRR where each R 
is independently hydrogen, alkyl, substituted alkyl, aryl, 
heteroaryl, or heterocyclic wherein alkyPis defined in A 
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\ herein; wherein substituted alkyl is defined in F herein; 
\ wherein aryl is defined in F21 herein; wherein heteroaryl is 
\ defined in F22 herein; and wherein heterocyclic is defined in 
f?23 herein; 

bb) thibalkoxy having the formula -S-alkyl, wherein alkyl is 

defined in A herein; 
cc) substituted thioalkoxy having the formula -S-substituted alkyl, 

wherein\substituted alkyl is defined in F herein; 
dd) thioaryloxy having the formula -S-aryl wherein aryl is defined 

in F21 herdn; 

ee) thioheteroarylpxy having the formula -S-heteroaryl wherein 

heteroaryl is defined F22 herein; 
ff) -SO-alkyl wherein alkyl is defined in A herein; 
gg) -SO-substituted alkyl wherein substituted alkyl is defined in F 

herein; \ 
hh) -SO-aryl wherein aryl\is defined in F21 herein; 
ii) -SO-heteroaryl wherein\heteroaryl is defined in F22 herein; 
jj) -S0 2 -alkyl wherein alkyl \s defined in A herein; 
kk) -S0 2 -substituted alkyl wherein substituted alkyl is defined in F 

herein; \ 
11) -S0 2 -aryl wherein aryl is defined in F21 herein; 
mm) -S0 2 -heteroaryl wherein heteroaWl is defined in F22 herein; 
nn) trihalomethyl wherein halo is defined in 120 herein; 
oo) mono- and dialkylamino wherein alkyl is defined in A 

herein; \ 
pp) mono- and di-substituted alkylamino wherein substituted alkyl 

is defined in F herein; \ 
qq) mono- and di-arylamino wherein aryl is defined in F21 herein; 
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rr) mono- and di-heteroarylamino wherein heteroaryl is defined 
\ in F22 herein; 

ss\ mono- and di-heterocyclicamino wherein heterocyclic is 

\ defined in F23 herein; 
tt) \ unsymmetric di-substituted amino having different substituents 
selected from alkyl, substituted alkyl, aryl, heteroaryl and 
heterocyclic wherein alkyl is defined in A herein; wherein 
substituted alkyl is defined in F herein; wherein aryl is 
defined, in F21 herein; wherein heteroaryl is defined in F22 
herein; and wherein heterocyclic is defined in F23 herein; 
heteroaryl of from\l to 15 ring carbon atoms and 1 to 4 ring 
heteroatoms selecteasfrom oxygen, nitrogen and sulfur, optionally 
substituted with from \ to 5 substituents selected from: 

a) alkyl as defined m A herein; 

b) substituted alkyl as\defined in F herein; 

c) alkoxy as defined hrFl herein; 

d) substituted alkoxy as defined in F2 herein; 

e) aryl as defined in F21 Herein; 

f) aryloxy having the formula -O-aryl wherein aryl is defined in 
F21 herein; \ 

g) halo selected from fluoro, cnloro, bromo and iodo; 

h) nitro; \ 

i) heteroaryl as defined in F22 herein; 
j) thiol; \ 

k) thioalkoxy having the formula -S-alWl, wherein alkyl is 

defined in A herein; \ 
1) substituted thioalkoxy having the formula -S-substituted alkyl, 

wherein substituted alkyl is defined in F Herein; 
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\m) thioaryloxy having the formula -S-aryl wherein aryl is defined 
\ in F21 herein; and 

n\ trihalomethyl wherein halo is defined in 120 herein; 

23) heterocyclic of from 1 to 15 ring carbon atoms and from 1 to 4 ring 
atomfc selected from nitrogen, sulfur and oxygen, optionally 
substituted with from 1 to 5 substituents selected from: 

a) " aikyl as defined in A herein; 

b) substituted aikyl as defined in F herein; 

c) alkoxy as defined in Fl herein; 

d) substituted alkoxy as defined in F2 herein; 

e) aryl astiefined in F21 herein; 

f) aryloxy having the formula -O-aryl wherein aryl is defined in 
F21 hereiiK 

g) halo selected from fluoro, chloro, bromo and iodo; 

h) nitro; \ 

i) heteroaryl as defined in F22 herein; 
j) thiol; \ 

k) thioalkoxy having the formula -S-alkyl, wherein aikyl is 

defined in A herein;\ 
1) substituted thioalkoxyuiaving the formula -S-substituted aikyl, 

wherein substituted alkVl is defined in F herein; 
m) thioaryloxy having the formula -S-aryl wherein aryl is defined 

in F21 herein; and \ 
n) trihalomethyl wherein halo is selected from fluoro, chloro, 

bromo and iodo; \ 

24) aryloxy of the formula -O-aryl whereinvaryl is defined in F21 herein; 

25) heteroaryloxy of the formula -O-heteroaryl wherein heteroaryl is 
defined in F22 herein; \ 

26) hydroxy amino; 
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27^ alkoxy amino wherein alkoxy is defined in Fl herein; 

28) \ nitro; 

29) \ -SO-alkyl wherein alkyl is defined in A herein; 

30) \sO-substituted alkyl wherein substituted alkyl is defined in F herein; 

31) -SO-aryl wherein aryl is defined in F21 herein; 

32) -SO^heteroaryl wherein heteroaryl is defined in F22 herein; 

33) -S0 2 -aikyl wherein alkyl is defined in A herein; 

34) -S0 2 -suD^tituted alkyl wherein substituted alkyl is defined in F herein; 

35) -S0 2 -aryl ^herein aryl is defined in F21 herein; 

36) -S0 2 -heteroaWl wherein heteroaryl is defined in F22 herein; 

37) mono- and dialkylamino wherein alkyl is defined in A herein; 

38) mono- and di-suWituted alkylamino wherein substituted alkyl is 
defined in F herein^ 

39) mono- and di-arylamino wherein aryl is defined in F21 herein; 

40) mono- and di-heteroarvlamino wherein heteroaryl is defined in F22 
herein; \ 

41) mono- and di-heterocyclioamino wherein heterocyclic is defined in 
F23 herein; \ 

42) unsymmetric di-substituted amino having different substituents 
selected from alkyl, substitutes alkyl, aryl, heteroaryl and 
heterocyclic wherein alkyl is deruied in A herein; wherein substituted 
alkyl is defined in F herein; wherein aryl is defined in F21 herein; 
wherein heteroaryl is defined in F22 herein; and wherein heterocyclic 
is defined in F23 herein; \ 

substituted alkenyl having from 1 to 3 substitufents selected from the group 
consisting of: \ 

1) alkoxy as defined in Fl herein; \ 

2) substituted alkoxy as defined in F2 herein; \ 

3) - acyl as defined in F7 herein; \ 
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4\ acylamino as defined in F8 herein; 

5) \ acyloxy as defined in F9 herein; 

6) \amino; 

7) aininoacyl as defined in Fl 1 herein; 

8) amifooacyloxy as defined in F12 herein; 

9) cyano\ 

10) halogen selected from fluoro, chloro, bromo and iodo; 

11) hydroxyl; \ 

12) carboxyl; \ 

13) carboxylalkyl ak defined in F17 herein; 

14) thiol; \ 

15) thioalkoxy as define*! in F19 herein; 

16) substituted thioalkoxy \s defined in F20 herein; 

17) aryl as defined in F21 herein; 

18) heteroaryl as defined in F22 herein; 

19) heterocyclic as defined in F231 herein; 

20) nitro; \ 

21) -SO-alkyl wherein alkyl is define^ in A herein; 

22) -SO-substituted alkyl wherein substituted alkyl is defined in F herein; 

23) -SO-aryl wherein aryl is defined in F21 herein; 

24) -SO-heteroaryl wherein heteroaryl is defined in F22 herein; 

25) -S0 2 -alkyl wherein alkyl is defined in A herein; 

26) -S0 2 -substituted alkyl wherein substituted alkyl is defined in F herein; 

27) -S0 2 -aryl wherein aryl is defined in F21 herein; 

28) -S0 2 -heteroaryl wherein heteroaryl is defined m F22 herein; 

29) mono- and dialkylamino wherein alkyl is defineaSin A herein; 

30) mono- and di-substituted alkylamino wherein substituted alkyl is 
defined in F herein; \ 

31) mono- and di-arylamino wherein aryl is defined in F21 herein; 
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,32) mono- and di-heteroarylamino wherein heteroaryl is defined in F22 
\ herein; 

33) \ mono- and di-heterocyclicamino wherein heterocyclic is defined in 

V F23 herein; and 

34) utosymmetric di-substituted amino having different substituents 
selected from alkyl, substituted alkyl, aryl, heteroaryl and 
heterocyclic wherein alkyl is defined in A herein; wherein substituted 
alkyl is ^defined in F herein; wherein aryl is defined in F21 herein; 
wherein heteroaryl is defined in F22 herein; and wherein heterocyclic 
is defined ill F23 herein; 

substituted alkynyl of from 1 to 3 substituents selected from: 

1) alkoxy as defined in Fl herein; 

2) substituted alkox^as defined in F2 herein; 

3) acyl as defined in F7 herein; 

4) acylamino as defined\in F8 herein; 

5) acyloxy as defined in F9 herein; 

6) amino; \ 

7) aminoacyl as defined in F\ 1 herein; 

8) aminoacyloxy as defined in\F12 herein; 

9) cyano; \ 

10) halogen selected from fluoro, qhloro, bromo and iodo; 

11) hydroxyl; \ 

12) carboxyl; \ 

13) carboxylalkyl as defined in F17 herein; 

14) thiol; \ 

15) thioalkoxy as defined in F19 herein; \ 

16) substituted thioalkoxy as defined in F20 herein; 

17) aryl as defined in F21 herein; \ 

18) heteroaryl as defined in F22 herein; * 
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\9) heterocyclic as defined in F23 herein; 
20i nitro; 

21) Y -SO-alkyl wherein alkyl is defined in A herein; 

22) \ -SO-substituted alkyl wherein substituted alkyl is defined in F herein; 

23) -SO-aryl wherein aryl is defined in F21 herein; 

24) -SQ-heteroaryl wherein heteroaryl is defined in F22 herein; 

25) -S0 2 ^alkyl wherein alkyl is defined in A herein; 

26) -S0 2 -substituted alkyl wherein substituted alkyl is defined in F herein; 

27) -S0 2 -aryV wherein aryl is defined in F21 herein; 

28) -S0 2 -heteroaryl wherein heteroaryl is defined in F22 herein; 

29) mono- and dialkylamino wherein alkyl is defined in A herein; 

30) mono- and di-stobstituted alkylamino wherein substituted alkyl is 
defined in F herein; 

31) mono- and di-arylamino wherein aryl is defined in F21 herein; 

32) mono- and di-heteroarylamino wherein heteroaryl is defined in F22 
herein; \ 

33) mono- and di-heterocycncamino wherein heterocyclic is defined in 
F23 herein; and \ 

34) unsymmetric di-substituted amino having different substituents 
selected from alkyl, substituted alkyl, aryl v heteroaryl and 
heterocyclic wherein alkyl is defined in A herein; wherein substituted 
alkyl is defined in F herein; wherein aryl is defined in F21 herein; 
wherein heteroaryl is defined in F22 herein; and wherein heterocyclic 
is defined in F23 herein; \ 

substituted cycloalkyl having 3 to 12 carbonVtoms and from 1 to 5 
substituents selected from the group consisting\pf: 

1) hydroxy; \ 

2) acyl as defined in F7 herein; \ 

3) acyloxy as defined in F9 herein; \ 
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4) alkyl as defined in A herein; 

3) substituted alkyl as defined in F herein; 

6) \ alkoxy as defined in Fl herein; 

7) \ substituted alkoxy as defined in F2 herein; 

8) Vlkenyl as defined in B herein; 

9) substituted alkenyl as defined in G herein; 

10) alkyhyl as defined in C herein; 

11) substituted alkynyl as defined in H herein; 

12) amino; \ 

13) aminoacyKas defined in Fl 1 herein; 

14) alkaryl of the formula -alkylene-aryl having 8 carbon atoms in the 
alkylene moiety and aryl is defined in F21 herein; 

15) aryl as defined\n F21 herein; 

16) aryloxy having the formula -O-aryl wherein aryl is defined in F21 
herein; \ 

17) carboxyl; \ 

18) carboxylalkyl having uie formula "-C(0)Oalkyl" wherein alkyl is 
defined in A herein; \ 

19) cyano; V 

20) halo selected from fluoro, cMoro, bromo and iodo; 

21) nitro; \ 

22) heteroaryl as defined in F22 herein; 

23) thioalkoxy as defined in F19 herem; 

24) substituted thioalkoxy as defined inNF20 herein; and 

25) trihalomethyl wherein halo is selecteckfrom fluoro, chloro, bromo 
and iodo; \ 

substituted cycloalkenyl having from 4 to 8 carbon atoms and from 1 to 5 
substituents selected from the group consisting of: \ 
1) hydroxy; 
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2$> acyl as defined in F7 herein; 

3) \ acyloxy as defined in F9 herein; 

4) \ alkyl as defined in A herein; 

5) \ubstituted alkyl as defined in F herein; 

6) alkoxy as defined in Fl herein; 

7) substituted alkoxy as defined in F2 herein; 

8) alkenyl as defined in B herein; 

9) substituted alkenyl as defined in G herein; 

10) alkynyl as\defined in C herein; 

11) substituted alkynyl as defined in H herein; 

12) amino; \ 

13) aminoacyl as defined in Fll herein; 

14) alkaryl of the foraiula -alkylene-aryl having 8 carbon atoms in the 
alkylene moiety and aryl is defined in F21 herein; 

15) aryl as defined in F21 herein; 

16) aryloxy having the fomiula -O-aryl wherein aryl is defined in F21 
herein; \ 

17) carboxyl; \ 

18) carboxylalkyl having the formula "-C(0)Oalkyr wherein alkyl is 
defined in A herein; \ 

19) cyano; \ 

20) halo selected from fluoro, chloto, bromo and iodo; 

21) nitro; \ 

22) heteroaryl as defined in F22 herein; 

23) thioalkoxy as defined in F19 herein\ 

24) substituted thioalkoxy as defined in F20 herein; and 

25) trihalomethyl wherein halo is selected from fluoro, chloro, bromo 
and iodo; \ 

K) aryl as defined in F21 herein; \ 
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O heteroaryl as defined in F22 herein; and 
M)\ heterocyclic as defined in F23 herein; 

R 2 is independently selected from the group consisting of: 



N) 


alkyl as defined in A herein; 


O) 


alkeVyl as defined in B herein; 


P) 


alkynyl as defined in C herein; 


Q) 


substituted alkyl as defined in F herein; 


R) 


substitutedylkenyl as defined in G herein; 


S) 


substituted alkynyl as defined in H herein; 


T) 


cycloalkyl as defined in D herein; 


U) 


aryl as defined in\F21 herein; 


V) 


heteroaryl as defined in F22 herein; 


W) 


heterocyclic as defined in F23 herein; 


W 1 ) 


2-aminopyrid-6-yl; \ 


W 2 ) 


2-methylcyclopentyl; \ 


W 3) 


cyclohex-2-enyl; and \ 


W 4 ) 


-(CH 2 ) 4 NHC(0)OC(CH 3 ) 3 ; \ 



Z* is represented by the formula -CX'X"-, -T-CH 2 - or -T-C(O)-, where T is 
selected from the group consisting of oxygen, sulfur, -NR 5 , where R 5 is hydrogen, acyl as 
defined in F7 herein, alkyl as defined in A hereim aryl as defined in F21 herein, or 
heteroaryl as defined in F22 herein; X' is hydrogen^ hydroxy or fluoro; X" is hydrogen, 
hydroxy or fluoro, or X' and X" together form an oxp group; 

W, together with -C(H) p C( = X)-, forms a cycloalkyl as defined in D herein, 
cycloalkenyl as defined in E herein, heterocyclic as defined in F23 herein, cycloalkyl as 
defined in I herein, substituted cycloalkenyl as defined in\ herein, wherein each of said 
cycloalkyl, cycloalkenyl, heterocyclic, substituted cycloalkyl or substituted cycloalkenyl 
group is optionally fused to form a bi- or multi-fused ring system with one or more ring 
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structures selected from the group consisting of cycloalkyl as defined in D herein, 
cyoloalkenyl as defined in E herein, heterocyclic as defined in F23 herein, aryl as defined 
in F2vl herein, and heteroaryl as defined in F22 herein, where, in turn, each of said ring 
structures is optionally substituted with 1 to 4 substituents selected from the group 
consistingspf hydroxy 1, halo, alkoxy as defined in Fl herein, substituted alkoxy as defined 
in F2 hereiik thioalkoxy as defined in F19 herein, substituted thioalkoxy as defined in F20 
herein, nitro, <wano, carboxyl, carboxyl esters, alkyl as defined in A herein, substituted 
alkyl as defined \n F herein, alkenyl as defined in B herein, substituted alkenyl as defined in 
G herein, alkynylVs defined in C herein, substituted alkynyl as defined in H herein, amino, 
N-alkylamino whereiii alkyl is defined in A herein, N,N-dialkylamino wherein alkyl is 
defined in A herein, NVsubstituted alkylamino wherein substituted alkyl is defined in F 
herein, N-alkyl N-substiWed alkylamino wherein alkyl is defined in A herein and wherein 
substituted alkyl is definedNin F herein, N-N-disubstituted alkylamino wherein substituted 
alkyl is defined in F herein, VhC(0)R\ -NHS0 2 R\ -C(0)NH 2 , -C(0)NHR\ 
-C(0)NR 4 R 4 , -S(0)R\ -S(0) 2 Rt -S(0) 2 NHR 4 , and -S(0) 2 NR 4 R\ where each R 4 is 
independently selected from the group consisting of alkyl as defined in A herein, substituted 
alkyl as defined in F herein, or suD&tituted aryl as defined in F21 herein; 

X is selected from the group consisting of =0; =S; -H, -OH; H,-SH; and H,H; 

p is an integer equal to 0 or 1 such that when p is zero, the ring defined by W and 
-C(H) p C(=X)- is unsaturated at the carbrni atom of ring attachment to NH, and when p is 
one, the ring is saturated at the carbon atom of ring attachment to NH; 

or pharmaceutically acceptable salts thereof ; 

with the following provisos: \ 

AAA. when R 1 is 3,5-difluorophenyl, R 2 is -CH 3 , Z' is -CH 2 -, and p is 1, then W, 
together with >CH and >C=X, does not formV 2-(S)-indanol group; 

BBB. when R 1 is phenyl, R 2 is -CH 3 , Z' ik-CH 2 -, p is 1, then W, together with 
>CH and >C = X, does not form a trans-2-hydroxj\cyclohex-l-yl group; 

CCC. when R l is cyclopropyl, R 2 is -CH 3 , Z' is -CH 2 -, and p is 1, then W, 
together with >CH and >C=X, does not form an N-methylcaprolactam group; 
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t 



HDD. when R 1 is 4-chlorobenzoyl-CH 2 -, R 2 is -CH 3 , Z' is -CH 2 -, and p is 1, then 
W, together with >CH and >C=X, does not form an 2,3-dihydro-l-methyl-5-phenyl-lH- 
1 ,4-benzodiaz^pin-2-one; 

EEE. when R 1 is 2-phenylphenyl, R 2 is -CH 3 , Z' is -CH 2 -, and p is 1, then W, 
together with >CH s and >C = X, does not form an 7-methyl-5,7-dihydro-6H- 
dibenz [b , d] azepin-6-oh^ ; 

FFF. when R 1 i\CH 3 OC(0)CH 2 -, R 2 is -CH 3 , Z' is -CH 2 -, and p is 1, then W, 
together with >CH and ><S^=X, does not form an 2,3-dihydro-l-(/-butylC(0)CH 2 -)-5-(2- 
py ridy 1)- 1 H- 1 ^-benzodiazepiri^-one ; 

GGG. when R 1 is 4-ethoxyphenyl, 2,4,6-trimethylphenyl, 4-phenylphenyl, 
CH 3 OC(0)CH 2 -, 4-HOCH 2 -phenyl, 2^,6-trifluorophenyl, 

2-trifluoromethyl-4-fluorophenyl, or CH^S-, R 2 is -CH 3 , Z' is -CH 2 -, and p is 1, then W, 
together with >CH and >C = X, does not rcmn a 2,3-dihydro-l-(N,N-diethylamino- 
CH 2 CH 2 -)-5-(2-py ridy 1)- 1 H- 1 , 4-benzodiazepin-^-one ; 

HHH. when R 1 is 2,6-difluorophenyl, R 2 i^vCH 3 , Z' is -CH(OH)-, and p is 1, then 
W, together with >CH and >C=X, does not form a L^,3-dihydro-l-(N,N-diethylamino- 
CH 2 CH 2 -)-5-(2-pyridyl)-lH-l,4-benzodiazepin-2-one; 

III. when the ring defined by W and -C(H) p C( = X\ forms a cycloalkyl, then it 
does not form a cycloalkyl of from 3 to 8 carbon atoms optional^ substituted with 1 to 3 
alkyl groups. 



93 . (Amended} A pharmaceutical composition comprising a pharmaceutically inert 
carrier and a pharmaceuhoally effective amount of formula IB: 
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Mierein R 1 is selected from the group consisting of : 

A) \ alkyl of from 1 to 10 carbon atoms; 

B) \ alkenyl of from 2 to 10 carbon atoms and 1-2 sites of alkenyl unsaturation; 

C) alkynyl of from 2 to 10 carbon atoms and from 1-2 sites of alkynyl 
unsaturation; 

D) cycloalkyl of from 3 to 12 carbon atoms; 

E) cycloalfeenyl of from 4 to 8 carbon atoms; 

F) substitutea\alkyl of from 1 to 10 carbon atoms, having from 1 to 3 
substituents selected from: 

1) alkoxy of from 1 to 10 carbon atoms; 

2) substituteaSalkoxy of the formula substituted alkyl-O- where 
substituted al^yl is as defined in F herein; 

3) cycloalkyl which is as defined in D herein; 

4) substituted cycloatkyhis defined in I herein; 

5) cycloalkenyl whicm defined in E herein; 

6) substituted cycloalkenyTwhich is defined in J herein; 

7) acyl selected from alkyl-6/O)-, substituted alkyl-C(O)-, 
cycloalkyl-C(O)-, substituted cycloalkyl-C(O)-, aryl-C(O)-, 
heteroaryl-C(O)- and heterocytlic-C(O)- wherein alkyl is defined in 
A herein; wherein substituted alWl is defined in F herein; wherein 
cycloalkyl is defined in D herein; Mierein substituted cycloalkyl is 
defined in I herein; wherein aryl is defined in F21 herein; wherein 
heteroaryl is defined in F22 herein; anoswherein heterocyclic is 
defined in F23 herein; \ 

8) acylamino having the formula -C(0)NRR where each R is 
independently hydrogen, alkyl, substituted alkyJ, aryl, heteroaryl, or 
heterocyclic wherein alkyl is defined in A hereinV wherein substituted 
alkyl is defined in F herein; wherein aryl is definecKin F21 herein; 
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\ wherein heteroaryl is defined in F22 herein; and wherein heterocyclic 
is defined in F23 herein; 

9) acVloxy selected from alkyl-C(0)0-, substituted alkyl-C(0)0-, 
cyclbalkyl-C(0)0-, aryl-C(0)0-, heteroaryl-C(0)0-, and 
heterocyclic-C(0)0- wherein alkyl is defined in A herein; wherein 
substituted alkyl is defined in F herein; wherein cycloalkyl is defined 
in D herein; wherein aryl is defined in F21 herein; wherein 
heteroaryl \s defined in F22 herein; and wherein heterocyclic is 
defined in F23 herein; 

10) amino; \ 

11) aminoacyl having the formula -NRC(0)R wherein each R is 
independently selected from the group consisting of hydrogen, alkyl, 
substituted alkyl, aW, heteroaryl, and heterocyclic; wherein alkyl is 
defined in A herein; V/herein substituted alkyl is defined in F herein; 
wherein aryl is definepin F21 herein; wherein heteroaryl is defined 
in F22 herein; and wnfe^in-heterocyclic is defined in F23 herein; 

12) aminoacyloxy having the formula -NRC(0)OR wherein each R is 
independently selected froiA the group consisting of hydrogen, alkyl, 
substituted alkyl, aryl, heteroaryl, and heterocyclic; wherein alkyl is 
defined in A herein; wherein sitostituted alkyl is defined in F herein; 
wherein aryl is defined in F21 herein; wherein heteroaryl is defined 
in F22 herein; and wherein heterocyclic is defined in F23 herein; 

13) cyano; \ 

14) halogen; \ 

15) hydroxyl; \ \ 

16) carboxyl; \ 

17) carboxylalkyl having the formula "-C(0)Oalwl" wherein alkyl is 
defined in A herein; \ 

18) thiol; \ 
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d 9) thioalkoxy having the formula -S-alkyl, wherein alkyl is defined in A 
\ herein; 

20) \ substituted thioalkoxy having the formula -S-substituted alkyl, 

wherein substituted alkyl is defined in F herein; 

21) aryKhaving from 6 to 14 ring carbon atoms, optionally substituted 
with frfcnn 1 to 5 substituents selected from the group consisting of: 

a) hydroxy; 

b) acyl\s defined in F7 herein; 

c) acyloxy\as defined in F9 herein; 

d) alkyl as defined in A herein; 

e) substituted alkyl as defined in F herein; 

f) alkoxy as defined in Fl herein; 

g) substituted alkox\ as defined in F2 herein; 

h) alkenyl as defined m B herein; 

i) substituted alkenyl aAiefined in G herein; 
j) alkynyl as defined ii^CJs^ein; 

k) substituted alkynyl as defined in H herein; 
1) amino; \ 
m) aminoacyl as defined in Fll herein; 
n) acylamino as defined in F8 hereiii; 

o) alkaryl of the formula -alkylene-arw having 8 carbon atoms in 

the alkylene moiety and aryl is defined in F21 herein; 
p) aryl as defined in F21 herein; \ 
q) aryloxy having the formula -O-aryl wherein aryl is defined in 

F21 herein; \ 
r) azido; \ 
s) carboxyl; \ 
t) carboxylalkyl having the formula ,, -C(0)Oalkyl"\yherein 
alkyl is defined in A herein; \ 
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u\ cyano; 

v) \ halo selected from fluoro, chloro, bromo and iodo; 
w) \nitro; 

x) heteroaryl as defined in F22 herein; 

y) heterocyclic as defined in F23 herein; 

z) aminoaeyloxy as defined in F12 herein; 

aa) oxyacylamino having the formula -OC(0)NRR where each R 

is independently hydrogen, alkyl, substituted alkyl, aryl, 

heteroaryl, orNieterocyclic wherein alkyl is defined in A 

herein; wherein substituted alkyl is defined in F herein; 

wherein aryl is defined in F21 herein; wherein heteroaryl is 

defined in F22 herein* and wherein heterocyclic is defined in 

F23 herein; \ 
bb) thioalkoxy having the formula -S-alkyl, wherein alkyl is 

defined in A herein; \ 
cc) substituted thioalkoxy having \he formula -S-substituted alkyl, 

wherein substituted alkyl is aenfietTln F herein; 
dd) thioaryloxy having the formula -SVaryl wherein aryl is defined 

in F21 herein; \ 
ee) thioheteroaryloxy having the formula\S-heteroaryl wherein 

heteroaryl is defined F22 herein; \ 
ff) -SO-alkyl wherein alkyl is defined in A herein; 
gg) -SO-substituted alkyl wherein substituted alwl is defined in F 

herein; \ 
hh) -SO-aryl wherein aryl is defined in F21 herein; \ 
ii) -SO-heteroaryl wherein heteroaryl is defined in F22, herein; 
jj) -S0 2 -alkyl wherein alkyl is defined in A herein; \ 
kk) -S0 2 -substituted alkyl wherein substituted alkyl is defined in'F 

herein; \ 
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11) -S0 2 -aryl wherein aryl is defined in F21 herein; 
mm) -S0 2 -heteroaryl wherein heteroaryl is defined in F22 herein; 
nn\ trihalomethyl wherein halo is defined in 120 herein; 
oo) \ mono- and dialkylamino wherein alkyl is defined in A 
I^erein; 

pp) mono- and di-substituted alky lamino wherein substituted alkyl 

is defined in F herein; 
qq) mono- Vnd di-arylamino wherein aryl is defined in F21 herein; 
rr) mono- and di-heteroarylamino wherein heteroaryl is defined 

in F22 herdn; 

ss) mono- and di\heterocyclicamino wherein heterocyclic is 

defined in F23 lierein; 
tt) unsymmetric di-sVbstituted amino having different substituents 
selected from alkyl\substituted alkyl, aryl, heteroaryl and 
heterocyclic wherein \lkyl is defined in A herein; wherein 
substituted alkyl is &efinedJn,F herein; wherein aryl is 
defined in F21 herein; wherein heteroaryl is defined in F22 
herein; and wherein heterocyclic is defined in F23 herein; 
heteroaryl of from 1 to 15 ring carboy atoms and 1 to 4 ring 
heteroatoms selected from oxygen, nitrogen and sulfur, optionally 
substituted with from 1 to 5 substituents selected from: 



a) 


alkyl as defined in A herein; \ 


b) 


substituted alkyl as defined in F herein; 


c) 


alkoxy as defined in Fl herein; \ 


d) 


substituted alkoxy as defined in F2 herein;\ 


e) 


aryl as defined in F21 herein; \ 


f) 


aryloxy having the formula -O-aryl wherein aryl is defined in 




F21 herein; \ 


g) 


halo selected from fluoro, chloro, bromo and iodo;\ 
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t h) nitro; 

V) heteroaryl as defined in F22 herein; 
jA thiol; 

k) \ thioalkoxy having the formula -S-alkyl, wherein alkyl is 

\ defined in A herein; 
1) \substituted thioalkoxy having the formula -S-substituted alkyl, 

^herein substituted alkyl is defined in F herein; 
m) thioaryloxy having the formula -S-aryl wherein aryl is defined 

in F21 herein; and 
n) trihalomethyl wherein halo is defined in 120 herein; 
heterocyclic ofNfrom 1 to 15 ring carbon atoms and from 1 to 4 ring 
atoms selected from nitrogen, sulfur and oxygen, optionally 
substituted with from 1 to 5 substituents selected from: 

a) alkyl as defined in A herein; 

b) substituted ahcVl as defined in F herein; 

c) alkoxy as definejfln Fl herein; 

d) substituted alkoxyvas defined in F2 herein; 

e) aryl as defined ins£21Jierein; 

f) aryloxy having the formula -O-aryl wherein aryl is defined in 
F21 herein; \ 

g) halo selected from fluoro, chloro, bromo and iodo; 

h) nitro; \ 

i) heteroaryl as defined in F22\herein; 
j) thiol; \ 

k) thioalkoxy having the formula -Valkyl, wherein alkyl is 

defined in A herein; \ 
1) substituted thioalkoxy having the formula -S-substituted alkyl, 

wherein substituted alkyl is defined inV herein; 
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\ m) thioaryloxy having the formula -S-aryl wherein aryl is defined 
\ in F21 herein; and 

\ n) trihalomethyl wherein halo is selected from fluoro, chloro, 
\ bromo and iodo; 

24) afcyloxy of the formula -O-aryl wherein aryl is defined in F21 herein; 

25) heteroaryloxy of the formula -O-heteroaryl wherein heteroaryl is 
defined in F22 herein; 

26) hydroxy amino; 

27) alkoxy amino wherein alkoxy is defined in Fl herein; 

28) nitro; \ 

29) -SO-alkyl wherein alkyl is defined in A herein; 

30) -SO-substituted alkyl wherein substituted alkyl is defined in F herein; 

31) -SO-aryl wherein aryl is defined in F21 herein; 

32) -SO-heteroaryl wherein heteroaryl is defined in F22 herein; 

33) -S0 2 -alkyl wherein alkyi is defined in A herein; 

34) -S0 2 -substituted alkyl wlftarein substituted alkyl is defined in F herein; 

35) -S0 2 -aryl wherein aryl isV^efinedii^P21 herein; 

36) -S0 2 -heteroaryl wherein heteroaryl is defined in F22 herein; 

37) mono- and dialkylamino wherein alkyl is defined in A herein; 

38) mono- and di-substituted alkylanuno wherein substituted alkyl is 
defined in F herein; \ 

39) mono- and di-arylamino wherein arylvis defined in F21 herein; 

40) mono- and di-heteroarylamino whereiirdieteroaryl is defined in F22 
herein; \ 

41) mono- and di-heterocyclicamino wherein heterocyclic is defined in 
F23 herein; \ 

42) unsymmetric di-substituted amino having different substituents 
selected from alkyl, substituted alkyl, aryl, heteroaryl and 
heterocyclic wherein alkyl is defined in A herein; wherein substituted 
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\ alkyl is defined in F herein; wherein aryl is defined in F21 herein; 
\ wherein heteroaryl is defined in F22 herein; and wherein heterocyclic 
\ is defined in F23 herein; 
substituted alkenyl having from 1 to 3 substituents selected from the group 
consisting of: 

1) alkoxy as defined in Fl herein; 

2) substituted alkoxy as defined in F2 herein; 

3) acyPas defined in F7 herein; 

4) acylamino as defined in F8 herein; 

5) acyloxy\as defined in F9 herein; 

6) amino; \ 

7) aminoacyl as defined in Fl 1 herein; 

8) aminoacyloxV as defined in F12 herein; 

9) cyano; j? 

10) halogen selected from fluoro, chloro, bromo and iodo; 

11) hydroxyl; — 

12) carboxyl; \ 

13) carboxylalkyl as defmed in F17 herein; 

14) thiol; \ 

15) thioalkoxy as defined in\F19 herein; 

16) substituted thioalkoxy as defined in F20 herein; 

17) aryl as defined in F21 herem; 

18) heteroaryl as defined in F22 nerein; 

19) heterocyclic as defined in F23 herein; 

20) nitro; \ 

21) -SO-alkyl wherein alkyl is defined >n A herein; 

22) -SO-substituted alkyl wherein substituted alkyl is defined in F herein; 

23) -SO-aryl wherein aryl is defined in F2l\herein; 

24) -SO-heteroaryl wherein heteroaryl is defined in F22 herein; 
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25) -S0 2 -alkyl wherein alkyl is defined in A herein; 

2w -S0 2 -substituted alkyl wherein substituted alkyl is defined in F herein; 

27) \ -S0 2 -aryl wherein aryl is defined in F21 herein; 

28) \-S0 2 -heteroaryl wherein heteroaryl is defined in F22 herein; 

29) mono- and dialkylamino wherein alkyl is defined in A herein; 

30) memo- and di-substituted alkylamino wherein substituted alkyl is 
defirjed in F herein; 

31) monoXand di-arylamino wherein aryl is defined in F21 herein; 

32) mono- and di-heteroarylamino wherein heteroaryl is defined in F22 
herein; * \ 

33) mono- and ni-heterocyclicamino wherein heterocyclic is defined in 
F23 herein; and 

34) unsymmetric dVsubstituted amino having different substituents 
selected from alkyl, substituted alkyl, aryl, heteroaryl and 
heterocyclic whereiii alkyl is defined in A herein; wherein substituted 
alkyl is defined an F^erpin; wherein aryl is defined in F21 herein; 
wherein heteroaryl is defined in F22 herein; and wherein heterocyclic 
is defined in F23 hereim 

H) substituted alkynyl of from 1 to \ substituents selected from: 

1) alkoxy as defined in Fl herein; 

2) substituted alkoxy as definedNin F2 herein; 

3) acyl as defined in F7 herein; \ 

4) acylamino as defined in F8 herein; 

5) acyloxy as defined in F9 herein; \ 

6) amino; \ 

7) aminoacyl as defined in Fll herein; \ 

8) aminoacyloxy as defined in F12 herein\ 

9) cyano; \ 

10) halogen selected from fluoro, chloro, bromo and iodo; 
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11) hydroxyl; 
I a) carboxyl; 

13) \ carboxylalkyl as defined in F17 herein; 

14) \ thiol; 

15) \hioalkoxy as defined in F19 herein; 

16) substituted thioalkoxy as defined in F20 herein; 

17) aryl as defined in F21 herein; 

18) heteroaryl as defined in F22 herein; 

19) heterocyclic as defined in F23 herein; 

20) nitro; \ 

21) -SO-alkyl wherein alkyl is defined in A herein; 

22) -SO-substituted alkyl wherein substituted alkyl is defined in F herein; 

23) -SO-aryl wherein aryl is defined in F21 herein; 

24) -SO-heteroaryl Vherein heteroaryl is defined in F22 herein; 

25) -S0 2 -alkyl whereifl\jilkyl is defined in A herein; 

26) -S0 2 -substitutea alkyl wherein substituted alkyl is defined in F herein; 

27) -S0 2 -aryl wherekuarol is defined in F21 herein; 

28) -S0 2 -heteroaryl wherein heteroaryl is defined in F22 herein; 

29) mono- and dialkylamina wherein alkyl is defined in A herein; 

30) mono- and di-substitutedVlkylamino wherein substituted alkyl is 
defined in F herein; \ 

31) mono- and di-arylamino wherein aryl is defined in F21 herein; 

32) mono- and di-heteroarylamincV wherein heteroaryl is defined in F22 
herein; \ 

33) mono- and di-heterocyclicamino wherein heterocyclic is defined in 
F23 herein; and \ 

34) unsymmetric di-substituted amino having different substituents 
selected from alkyl, substituted alkyl, laryl, heteroaryl and 
heterocyclic wherein alkyl is defined inV herein; wherein substituted 
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\ alkyl is defined in F herein; wherein aryl is defined in F21 herein; 
\ wherein heteroaryl is defined in F22 herein; and wherein heterocyclic 
\is defined in F23 herein; 
substituted cycloalkyl having 3 to 12 carbon atoms and from 1 to 5 
substituents selected from the group consisting of: 

1) hydroxy; 

2) acyl as defined in F7 herein; 

3) acyloxV as defined in F9 herein; 

4) alkyl as (defined in A herein; 

5) substituted alkyl as defined in F herein; 

6) alkoxy as defined in Fl herein; 

7) substituted alkoxy as defined in F2 herein; 

8) alkenyl as defined in B herein; 

9) substituted alkenvl as defined in G herein; 

10) alkynyl as definm\in C herein; 

11) substituted alkykjd^s defined in H herein; 

12) amino; \ 

13) aminoacyl as defined i^Fl! herein; 

14) alkaryl of the formula -alkylene-aryl having 8 carbon atoms in the 
alkylene moiety and aryl isv defined in F21 herein; 

15) aryl as defined in F21 herein: 

16) aryloxy having the formula -O^aryl wherein aryl is defined in F21 
herein; \ 

17) carboxyl; \ 

18) carboxylalkyl having the formula "\C(0)Oalkyl" wherein alkyl is 
defined in A herein; \ 

19) cyano; \ 

20) halo selected from fluoro, chloro, bromoVnd iodo; 

21) nitro; \ 
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22) heteroaryl as defined in F22 herein; 
23\ thioalkoxy as defined in F19 herein; 

24) \ substituted thioalkoxy as defined in F20 herein; and 

25) Nxihalomethyl wherein halo is selected from fluoro, chloro, bromo 
and iodo; 

substituted ovcloalkenyl having from 4 to 8 carbon atoms and from 1 to 5 
substituents selected from the group consisting of: 

1) hydroxy\ 

2) acyl as denned in F7 herein; 

3) acyloxy as afefined in F9 herein; 

4) alkyl as defined in A herein; 

5) substituted alkyKas defined in F herein; 

6) alkoxy as defined\n Fl herein; 

7) substituted alkoxy afc defined in F2 herein; 

8) alkenyl as defined in W herein; 

9) substituted alkenyl as defined in G herein; 

10) alkynyl as defined in Ch&rein; 

11) substituted alkynyl as defined in H herein; 

12) amino; \ 

13) aminoacyl as defined in Fl 1 herein; 

14) alkaryl of the formula -alkylene-Vyl having 8 carbon atoms in the 
alkylene moiety and aryl is defined in F21 herein; 

15) aryl as defined in F21 herein; \ 

16) aryloxy having the formula -O-aryl wherein aryl is defined in F21 
herein; \ 

17) carboxyl; \ 

18) carboxylalkyl having the formula ,, -C(0)Oaikyl H wherein alkyl is 
defined in A herein; \ 

19) cyano; \ 
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K) 
L) 
M) 



halo selected from fluoro, chloro, bromo and iodo; 
nitro; 

heteroaryl as defined in F22 herein; 
thioalkoxy as defined in F19 herein; 
^substituted thioalkoxy as defined in F20 herein; and 
twhalomethyl wherein halo is selected from fluoro, chloro, bromo 
andsiodo; 
aryl as defined in F21 herein; 
heteroaryl as ofefined in F22 herein; and 
heterocyclic as defined in F23 herein; 



R 2 is independently selectedNfrom the group consisting of: 
N) alkyl as defined in A Herein; 
O) alkenyl as defined in B Herein; 
alkynyl as defined in C her 
substituted alkyl as defineq ii\ F herein; 
substituted alkenyl as defined fti G herein; 
substituted alkynyl as defined nrH herein; 
cycloalkyl as defined in D herein; 
aryl as defined in F21 herein; 
heteroaryl as defined in F22 herein; 
heterocyclic as defined in F23 herein; 
2-aminopy rid-6-y 1 ; 
2-methylcyclopenty 1 ; 
cyclohex-2-enyl; and 
-(CH 2 ) 4 NHC(0)OC(CH 3 ) 3 ; 



P) 

Q) 

R) 

S) 

T) 

U) 

V) 

W) 

W 1 ) 

W 2 ) 

W 3) 

W 4 ) 



Z' is represented by the formula -CX'X"-, -T-CH 2 - or -T-C(6rt 
from the group consisting oxygen, sulfur, -NR 5 where R 5 is hydrogen, 



i- where T is selected 
acyl as defined in F7 
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here'hi, alkyl as defined in A herein, aryl as defined in F21 herein, or heteroaryl as defined 
in F22\herein; X' is hydrogen, hydroxy or fluoro; X" is hydrogen, hydroxy or fluoro, or 
X' and X^ together form an oxo group; 

Q isVgelected from the group of monocyclic and fused polycyclic groups having the 
formulas: 



"C(H) p NR2° — C(H) p 



? 

X a 



r 



C(H) E 



? 

X a 



■Q(H) D 



1 

X a 



C(H) NR20 



\C(H) p o 



"C(H) D 



I 



NR20R20 



R c 
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\ wherein T b is selected from the group consisting of alkylene, substituted alkylene, 
alkenylene, substituted alkenylene, -(R 21 Z a ) q R 21 - and -Z a R 21 - where Z a is a substituent 
selected from the group consisting of -O-, -S- and >NR 20 , each R 20 is independently 
selected fromNhe group consisting of alkyl as defined in A herein, alkenyl as defined in B 
herein, alkynyl as defined in C herein, cycloalkyl as defined in D herein, cycloalkenyl as 
defined in E hereiik substituted alkyl as defined in F herein, substituted alkenyl as defined 
in G herein, substituted alkynyl as defined in H herein, substituted aryl as defined in F21 
herein, substituted heteroaryl as defined in F22 herein, and substituted heterocyclic as 
defined in F23 herein, each R 21 is independently selected from the group consisting of 
alkylene, substituted alkylenfe, alkenylene and substituted alkenylene with the proviso that 
when Z a is -O or -S-, any uns^turation in the alkenylene and substituted alkenylene does 
not involve participation of the or -S-, q is an integer of from 1 to 3; 
X a is oxo or thioxo; X b is -GIH or -SH; 

A-B is selected from a group W alkylene, alkenylene, substituted alkylene, 
substituted alkenylene and -N = CH-; R\is selected from the group consisting of alkyl as 
defined in A herein, substituted alkyl as ja£fihed in F herein, alkenyl as defined in B herein, 
substituted alkenyl as defined in G herefin, substituted aryl as defined in F21 herein, 
substituted heteroaryl as defined in F22 hereirL substituted heterocyclic as defined in F23 
herein, cycloalkyl as defined in D herein, and substituted cycloalkyl as defined in I herein; 

p is an integer equal to 0 or 1 such that wnen p is zero, the ring defined by Q is 
unsaturated at the carbon atom of ring attachment to\NH and when p is one, the ring is 
saturated at the carbon atom of ring attachment to NH\ 

or pharmaceutical^ acceptable salts thereof; \ 

with the following provisos: \ 

AAA. when R 1 is 3,5-difluorophenyl, R 2 is -CH 3 , Z' fs -CH 2 -, and p is 1, then the 
group defined by Q, does not form a 2-(S)-indanol group; \ 

BBB. when R 1 is phenyl, R 2 is -CH 3 , Z' is -CH 2 -, and p is\l, then the group 
defined by Q, does not form a trans-2-hydroxy-cyclohex-l-yl group ;\ 
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COC. when R 1 is cyclopropyl, R 2 is -CH 3 , Z' is -CH 2 -, and p is 1, then the group 
defined by Q^sdoes not form an N-methylcaprolactam group; 

DDD. w^en R 1 is 4-chlorobenzoyl-CH 2 -, R 2 is -CH 3 , Z' is -CH 2 -, and p is 1, then 
the group defined By Q, does not form an 2,3-dihydro-l-methyl-5-phenyl-lH-l,4- 
benzodiazepin-2-one ; \ 

EEE. when R 1 is\2-phenylphenyl, R 2 is -CH 3 , Z' is -CH 2 -, and p is 1, then the 
group defined by Q, does not form an 7-methyl-5,7-dihydro-6H-dibenz[b,d]azepin-6-one; 

FFF. when R 1 is CH 3 OC(0)CH 2 -, R 2 is -CH 3 , Z' is -CH 2 -, and p is 1, then the 
group defined by Q, does not formSan 2,3-dihydro-l-(r-butylC(0)CH 2 -)-5-(2-pyridyl)-lH- 
1 ,4-benzodiazepin-2-one; \^ 

GGG. when R 1 is 4-ethoxypheiwK^4,6-trimethylphenyl, 4-phenylphenyl, 
CH 3 OC(0)CH 2 -, 4-HOCH 2 -phenyl, 2,4,6-tri«hiorophenyl, 

2-trifluoromethyl-4-fluorophenyl, or CH 3 S-, R 2 is -CH 3 , Z' is -CH 2 -, and p is 1, then the 
group defined by Q, does not form a 23-dihydro-l^N,N-diethylamino-CH 2 CH 2 -)-5-(2- 
pyridyl)-lH-l ,4-benzodiazepin-2-one; \. 

HHH. when R 1 is 2,6-difluorophenyl, R 2 is -CH 3 , ZUs -CH(OH)-, and p is 1, then 
the group defined by Q, does not form a 2,3-dihydro-l-(N,N-dbsfliylamino-CH 2 CH 2 -)-5-(2- 
pyridyl)-lH-l,4-benzodiazepin-2-one; \^ 

III. when the ring defined by Q forms a cycloalkyl, then it ofc*es not form a 
cycloalkyl of from 3 to 8 carbon atoms optionally substituted with 1 to 3 aH^yl groups. 
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118.\ (Amended) A compound of formula IA: 



R 1 



II 
O 



O 

NH A 



CH NH ? (H) p W 



R 2 



IA 



wherein R 1 is selected from the group consisting of: 

A) alkyl of fror^ 1 to 10 carbon atoms; 

B) alkenyl of froin 2 to 10 carbon atoms and 1-2 sites of alkenyl unsaturation; 

C) alkynyl of from^ to 10 carbon atoms and from 1-2 sites of alkynyl 
unsaturation; 

D) cycloalkyl of from 3\to 12 carbon atoms; 

E) cycloalkenyl of from 4\to 8 carbon atoms; 

F) substituted alkyl of frorml to 10 carbon atoms, having from 1 to 3 
substituents selected from. 

1) alkoxy of from 1 to \0 carbon atoms; 

2) substituted alkoxy of the formula substituted alkyl-O- where 
substituted alkyl is as defined in F herein; 

3) cycloalkyl which is as defined in D herein; 

4) substituted cycloalkyl is defined in I herein; 

5) cycloalkenyl which is defined\in E herein; 

6) substituted cycloalkenyl which \s defined in J herein; 

7) acyl selected from alkyl-C(O)-, substituted alkyl-C(O)-, 
cycloalkyl-C(O)-, substituted cycloklkyl-C(O)-, aryl-C(O)-, 
heteroaryl-C(O)- and heterocyclic-Cfc))- wherein alkyl is defined in 
A herein; wherein substituted alkyl is defined in F herein; wherein 
cycloalkyl is defined in D herein; wherefti substituted cycloalkyl is 
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defined in I herein; wherein aryl is defined in F21 herein; wherein 
\ heteroaryl is defined in F22 herein; and wherein heterocyclic is 
\ defined in F23 herein; 

8) \ acylamino having the formula -C(0)NRR where each R is 

\ independentiy hydrogen, alkyl, substituted alkyl, aryl, heteroaryl, or 
heterocyclic wherein alkyl is defined in A herein; wherein substituted 
alkyl is defined in F herein; wherein aryl is defined in F21 herein; 
wherein heteroaryl is defined in F22 herein; and wherein heterocyclic 
is defined in F23 herein; 

9) acylox\ selected from alkyl-C(0)0, substituted alkyl-C(0)0-, 
cycloalkWc(0)0-, aryl-C(0)0-, heteroaryl-C(0)0-, and 
heterocyclic-C(0)0- wherein alkyl is defined in A herein; wherein 
substituted alkyl is defined in F herein; wherein cycloalkyl is defined 
in D herein; wherein aryl is defined in F21 herein; wherein 

- heteroaryl is defined in F22 herein; and wherein heterocyclic is 
defined in F23 herein; 

10) amino; \ 

11) aminoacyl having the formula -NRC(0)R wherein each R is 
independently selected from the group consisting of hydrogen, alkyl, 
substituted alkyl, aryl,Vieteroaryl, and heterocyclic; wherein alkyl is 
defined in A herein; wherein substituted alkyl is defined in F herein; 
wherein aryl is defined in\F21 herein; wherein heteroaryl is defined 
in F22 herein; and whereiA heterocyclic is defined in F23 herein; 

12) aminoacyloxy having the formula -NRC(0)OR wherein each R is 
independently selected from the group consisting of hydrogen, alkyl, 
substituted alkyl, aryl, heteroaryl, and heterocyclic; wherein alkyl is 
defined in A herein; wherein substituted alkyl is defined in F herein; 
wherein aryl is defined in F21 herem; wherein heteroaryl is defined 
in F22 herein; and wherein heterocyclic is defined in F23 herein; 
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13) cyano; 

14) halogen; 
J\5) hydroxyl; 
lo\ carboxyl; 

17) \ carboxylalkyl having the formula "-C(0)Oalkyl" wherein alkyl is 

\defined in A herein; 

18) thiol; 

19) thioalkoxy having the formula -S-alkyl, wherein alkyl is defined in A 
herein; 

20) substituted thioalkoxy having the formula -S-substituted alkyl, 
whereinNsubstituted alkyl is defined in F herein; 

21) aryl having from 6 to 14 ring carbon atoms, optionally substituted 
with from l\to 5 substituents selected from the group consisting of: 

a) hydroxy; 

b) acyl as uefined in F7 herein; 

c) acyloxy as defined in F9 herein; 

d) alkyl as defined in A herein; 

e) substituted alkyl as defined in F herein; 

f) alkoxy as denned in Fl herein; 

g) substituted alkoxy as defined in F2 herein; 

h) alkenyl as defined in B herein; 

i) substituted alkenyl as defined in G herein; 
j) alkynyl as defined in C herein; 

k) substituted alkynyl ak defined in H herein; 
1) amino; \ 
m) aminoacyl as defined in\Fl 1 herein; 
n) acylamino as defined in F8 herein; 

o) alkaryl of the formula -alkylene-aryl having 8 carbon atoms in 
the alkylene moiety and aryl is defined in F21 herein; 
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p) aryl as defined in F21 herein; 

m aryloxy having the formula -O-aryl wherein aryl is defined in 

\ F21 herein; 
r) \ azido; 
s) \ carboxyl; 

t) ^arboxylalkyl having the formula "-C(0)Oalkyl M wherein 

alVyl is defined in A herein; 
u) cyarto; 

v) halo selected from fluoro, chloro, bromo and iodo; 
w) nitro; \ 

x) heteroaryl\as defined in F22 herein; 

y) heterocyclics defined in F23 herein; 

z) aminoacyloxyvas defined in F12 herein; 

aa) oxyacylamino having the formula -OC(0)NRR where each R 

is independently hydrogen, alkyl, substituted alkyl, aryl, 

heteroaryl, or heterocyclic wherein alkyl is defined in A 

herein; wherein substituted alkyl is defined in F herein; 

wherein aryl is defined in F21 herein; wherein heteroaryl is 

defined in F22 herein; and wherein heterocyclic is defined in 

F23 herein; \ 
bb) thioalkoxy having the formula -S-alkyl, wherein alkyl is 

defined in A herein; \ 
cc) substituted thioalkoxy having the formula -S-substituted alkyl, 

wherein substituted alkyl is denned in F herein; 
dd) thioaryloxy having the formula -S-aryl wherein aryl is defined 

in F21 herein; \ 
ee) thioheteroaryloxy having the formula -S-heteroaryl wherein 

heteroaryl is defined F22 herein; \ 
ff) -SO-alkyl wherein alkyl is defined in A herein; 
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22) 



gg) -SO-substituted alkyl wherein substituted alkyl is defined in F 
V herein; 

Mh) -SO-aryl wherein aryl is defined in F21 herein; 
ii) \ -SO-heteroaryl wherein heteroaryl is defined in F22 herein; 
jj) \ -S0 2 -alkyl wherein alkyl is defined in A herein; 
kk) \S0 2 -substituted alkyl wherein substituted alkyl is defined in F 
herein; 

11) -SOw-aryl wherein aryl is defined in F21 herein; 
mm) -S0 2 *eteroaryl wherein heteroaryl is defined in F22 herein; 
nn) trihalomethyl wherein halo is defined in 120 herein; 
oo) mono- and dialkylamino wherein alkyl is defined in A 
herein; \ 

pp) mono- and ai-substituted alkylamino wherein substituted alkyl 
is defined in R herein; 

qq) mono- and di-aiwlamino wherein aryl is defined in F21 
herein; \ 

rr) mono- and di-heterparylamino wherein heteroaryl is defined 
in F22 herein; \ 

ss) mono- and di-heterocyclicamino wherein heterocyclic is 
defined in F23 herein; \ 

tt) unsymmetric di-substituted amino having different substituents 
selected from alkyl, substituted alkyl, aryl, heteroaryl and 
heterocyclic wherein alkyl is defined in A herein; wherein 
substituted alkyl is defined in F herein; wherein aryl is 
defined in F21 herein; wherei^ heteroaryl is defined in F22 
herein; and wherein heterocych^ is defined in F23 herein; 

heteroaryl of from 1 to 15 ring carbon atoms and 1 to 4 ring 

heteroatoms selected from oxygen, nitrogen and sulfur, optionally 

substituted with from 1 to 5 substituents selected from: 
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.a) alkyl as defined in A herein; 
m substituted alkyl as defined in F herein; 

c) \ alkoxy as defined in Fl herein; 

d) \ substituted alkoxy as defined in F2 herein; 

e) Taryl as defined in F21 herein; 

f) arVloxy having the formula -O-aryl wherein aryl is defined in 
F2l\herein; 

g) halo selected from fluoro, chloro, bromo and iodo; 

h) nitro; \ 

i) heteroaryVas defined in F22 herein; 
j) thiol; \ 

k) thioalkoxy having the formula -S-alkyl, wherein alkyl is 

defined in A herein; 
1) substituted thioalkoxy having the formula -S-substituted alkyl, 

wherein substituted alkyl is defined in F herein; 
m) thioaryloxy having the formula -S-aryl wherein aryl is defined 

in F21 herein; and \ 
n) trihalomethyl wherein halo is defined in 120 herein; 
heterocyclic of from 1 to 15 ringi carbon atoms and from 1 to 4 ring 
atoms selected from nitrogen, sulnir and oxygen, optionally 
substituted with from 1 to 5 substituents selected from: 

a) alkyl as defined in A herein; \ 

b) substituted alkyl as defined in R herein; 

c) alkoxy as defined in Fl herein; \ 

d) substituted alkoxy as defined in F2 herein; 

e) aryl as defined in F21 herein; \ 

f) aryloxy having the formula -O-aryl wherein aryl is defined in 
_ F21 herein; \ 
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>h) nitro; 

A heteroaryl as defined in F22 herein; 
j) \ thiol; 

k) \ thioalkoxy having the formula -S-alkyl, wherein alkyl is 

\ defined in A herein; 
1) Substituted thioalkoxy having the formula -S-substituted alkyl, 

wherein substituted alkyl is defined in F herein; 
m) thioaryloxy having the formula -S-aryl wherein aryl is defined 

in F21 herein; and 
n) trihalomethyl wherein halo is selected from fluoro, chloro, 

bromo ahd iodo; 

24) aryloxy of the foranula -O-aryl wherein aryl is defined in F21 herein; 

25) heteroaryloxy of the formula -O-heteroaryl wherein heteroaryl is 
defined in F22 herein; 

26) hydroxy amino ; \ 

27) alkoxyamino wherein allcoxy is defined in Fl herein; 

28) nitro; \ 

29) -SO-alkyl wherein alkyl is defined in A herein; 

30) -SO-substituted alkyl whereinysubstituted alkyl is defined in F herein; 

31) -SO-aryl wherein aryl is defined in F21 herein; 

32) -SO-heteroaryl wherein heteroaiVl is defined in F22 herein; 

33) -S0 2 -alkyl wherein alkyl is defined in A herein; . 

34) -S0 2 -substituted alkyl wherein substituted alkyl is defined in F 
herein; \ 

35) -S0 2 -aryl wherein aryl is defined in F21 herein; 

36) -S0 2 -heteroaryl wherein heteroaryl is defined in F22 herein; 

37) mono- and dialkylamino wherein alkyl is defined in A herein; 

38) mono- and di-substituted alkylamino wherem substituted alkyl is 
defined in F herein; fc \ 
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3(9) mono- and di-arylamino wherein aryl is defined in F21 herein; 
40V mono- and di-heteroarylamino wherein heteroaryl is defined in F22 
\ herein; 

41) mono- and di-heterocyclicamino wherein heterocyclic is defined in 
FZ8 herein; 

42) unsynnnetric di-substituted amino having different substituents 
selecteasirom alkyl, substituted alkyl, aryl, heteroaryl and 
heterocyclic wherein alkyl is defined in A herein; wherein substituted 
alkyl is defiried in F herein; wherein aryl is defined in F21 herein; 
wherein heteroaryl is defined in F22 herein; and wherein heterocyclic 
is defined in F23vherein; 

substituted alkenyl having\from 1 to 3 substituents selected from the group 
consisting of: \ 

1) alkoxy as defined in f\ herein; 

2) substituted alkoxy as demied in F2 herein; 

3) acyl as defined in F7 herein; 

4) acylamino as defined in F8 Herein; 

5) acyloxy as defined in F9 herein; 

6) amino; \ 

7) aminoacyl as defined in Fll herein; 

8) aminoacyloxy as defined in F12 herein; 

9) cyano; \ 

10) halogen selected from fluoro, cMoro, \bromo and iodo; 

11) hydroxyl; \ 

12) carboxyl; \ 

13) carboxylalkyl as defined in F17 herein; \ 

14) thiol; \ 

15) thioalkoxy as defined in F19 herein; \ 

16) substituted thioalkoxy as defined in F20 herein; \ 
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Saryl as defined in F21 herein; 
heteroaryl as defined in F22 herein; 

19) \ heterocyclic as defined in F23 herein; 

20) \ nitro; 

21) \SO-alkyl wherein alkyl is defined in A herein; 

22) -SO-substituted alkyl wherein substituted alkyl is defined in F herein; 

23) -SOraryl wherein aryl is defined in F21 herein; 

24) -SO-fteteroaryl wherein heteroaryl is defined in F22 herein; 

25) -S0 2 -aikyl wherein alkyl is defined in A herein; 

26) -S0 2 -sub\tituted alkyl wherein substituted alkyl is defined in F 
herein; 

27) -S0 2 -aryl wherein aryl is defined in F21 herein; 

28) -S0 2 -heteroarvl wherein heteroaryl is defined in F22 herein; 

29) mono- and dialfcylamino wherein alkyl is defined in A herein; 

30) mono- and di-substituted alkylamino wherein substituted alkyl is 
defined in F herein* 

31) mono- and di-arylamino wherein aryl is defined in F21 herein; 

32) mono- and di-heteroaWlamino wherein heteroaryl is defined in F22 
herein; \ 

33) mono- and di-heterocyclipamino wherein heterocyclic is defined in 
F23 herein; and 

34) unsymmetric di-substituted kmino having different substituents 
selected from alkyl, substituted alkyl, aryl, heteroaryl and 
heterocyclic wherein alkyl is defined in A herein; wherein substituted 
alkyl is defined in F herein; wherein aryl is defined in F21 herein; 
wherein heteroaryl is defined in F^2 herein; and wherein heterocyclic 
is defined in F23 herein; 

substituted alkynyl of from 1 to 3 substituent\ selected from: 
1) alkoxy as defined in Fl herein; 
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2) substituted alkoxy as defined in F2 herein; 

3) \ acyl as defined in F7 herein; 

4) \ acylamino as defined in F8 herein; 

5) Nacyloxy as defined in F9 herein; 

6) aWio; 

7) ammoacyl as defined in Fl 1 herein; 

8) aminoacyloxy as defined in F12 herein; 

9) cyano; \ 

10) halogen selected from fluoro, chloro, bromo and iodo; 

11) hydroxyl; \ 

12) carboxyl; \ 

13) carboxylalkyl as defined in F17 herein; 

14) thiol; \ 

15) thioalkoxy as defined in F19 herein; 

16) substituted thioalkoxy as defined in F20 herein; 

17) aryl as defined in F2I herein; 

18) heteroaryl as defined in F22 herein; 

19) heterocyclic as defined in F23 herein; 

20) nitro; \ 

21) -SO-alkyl wherein alkyl is defined in A herein; 

22) -SO-substituted alkyl wherein substituted alkyl is defined in F herein; 

23) -SO-aryl wherein aryl is defined in F21 herein; 

24) -SO-heteroaryl wherein heteroarwl is defined in F22 herein; 

25) -S0 2 -alkyl wherein alkyl is defined in A herein; 

26) . -S0 2 -substituted alkyl wherein substituted alkyl is defined in F 

herein; \ 

27) -S0 2 -aryl wherein aryl is defined in F21 herein; 

28) -S0 2 -heteroaryl wherein heteroaryl is defined in F22 herein; 

29) mono- and dialkylamino wherein alkyl is\defined in A herein; 
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\30) mono- and di-substituted alkylamino wherein substituted alkyl is 
\ defined in F herein; 

3lA mono- and di-arylamino wherein aryl is defined in F21 herein; 

32) \ mono- and di-heteroarylamino wherein heteroaryl is defined in F22 

Njerein; 

33) mtono- and di-heterocyclicamino wherein heterocyclic is defined in 

34) unsymmetric di-substituted amino having different substituents 
selectedNfrom alkyl, substituted alkyl, aryl, heteroaryl and 
heterocyclic wherein alkyl is defined in A herein; wherein substituted 
alkyl is defined in F herein; wherein aryl is defined in F21 herein; 
wherein heteroaryl is defined in F22 herein; and wherein heterocyclic 
is defined in F23 herein; 

I) substituted cycloalkyl having 3 to 12 carbon atoms and from 1 to 5 
substituents selected fromVhe group consisting of: 



1) 


hydroxy; \ 


2) 


acyl as defined in F7 herein; 


3) 


acyloxy as defined in F9 herein; 


4) 


alkyl as defined in A herein; 


5) 


substituted alkyl as defined in F herein; 


6) 


alkoxy as defined in Fl herein; 


7) 


substituted alkoxy as defined\in F2 herein; 


8) 


alkenyl as defined in B herein\ 


9) 


substituted alkenyl as defined in\G herein; 


10) 


alkynyl as defined in C herein; \ 


11) 


substituted alkynyl as defined in HWrein; 


12) 


amino; \ 


13) 


aminoacyl as defined in Fl 1 herein; \ 
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Vi) alkaryl of the formula -alkylene-aryl having 8 carbon atoms in the 
\ alkylene moiety and aryl is defined in F21 herein; 

15) \ aryl as defined in F21 herein; 

16) \ aryloxy having the formula -O-aryl wherein aryl is defined in F21 

Herein; 

17) catboxyl; 

18) carftoxylalkyl having the formula "-C(0)Oalkyl" wherein alkyl is 
defined in A herein; 

19) cyano;\ 

20) halo selected from fluoro, chloro, bromo and iodo; 

21) nitro; \ . 

22) heteroaryl as, defined in F22 herein; 

23) thioalkoxy as Me fined in F19 herein; 

24) substituted thioalkoxy as defined in F20 herein; and 

25) trihalomethyl wherein halo is selected from fluoro, chloro, bromo 
and iodo; \ 

substituted cycloalkenyl having from 4 to 8 carbon atoms and from 1 to 5 
substituents selected from the group consisting of: 



1) 


hydroxy; \ 


2) 


acyl as defined in F7 herein; 


3) 


acyloxy as defined in F9 herein; 


4) 


alkyl as defined in A herein; \ 


5) 


substituted alkyl as defined in K herein; 


6 > 


alkoxy as defined in Fl herein; \ 


7) 


substituted alkoxy as defined in Fzyherein; 


8) 


alkenyl as defined in B herein; \ 


9) 


substituted alkenyl as defined in G herein; 


10) 


alkynyl as defined in C herein; \ 


11) 


substituted alkynyl as defined in H herein; 
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K) 

L) 
M) 



amino; 

aminoacyl as defined in Fll herein; 

alkaryl of the formula -alkylene-aryl having 8 carbon atoms in the 
alkylene moiety and aryl is defined in F21 herein; 
iryl as defined in F21 herein; 

aWloxy having the formula -O-aryl wherein aryl is defined in F21 
herein; 
carboxyl; 

18) carboxylalkyl having the formula "-C(0)Oalkyl" wherein alkyl is 
definedVn A herein; 

19) cyano; 

20) halo selected from fluoro, chloro, bromo and iodo; 

21) nitro; 

22) heteroaryl as defined in F22 herein; 

23) thioalkoxy as defined in F19 herein; 

24) substituted thioalkoxy as defined in F20 herein; and 

25) trihalomethyl wherein halo is selected from fluoro, chloro, bromo 
and iodo; 

aryl as defined in F21 hereto; 
heteroaryl as defined in F22 herein; and 
heterocyclic as defined in F23 Wrein; 



R 2 is independently selected from the grqpp consisting of: 

N) alkyl as defined in A herein; 

O) alkenyl as defined in B herein; 

P) alkynyl as defined in C herein; 

Q) substituted alkyl as defined in F hereirii 

R) substituted alkenyl as defined in G hereik; 

S) substituted alkynyl as defined in H herein\ 



Application No. 09/916,440 
Attorney's Docket No. 002010-586 

Page 47 



np\\ 

T)\ 


cycloalkyl as defined in D herein; 


U) \ 


\ aryl as defined in F21 herein; 


V) 


heteroaryl as defined in F22 herein; 


W) 


heterocyclic as defined in F23 herein; 


W) 


2-ammopyrid-6-yl ; 


W 2 ) 


2-methyicyclopenty 1 ; 


W 3) 


cyclohex-2renyl; and 


W 4 ) 


-(CH 2 ) 4 NHC<p)OC(CH3)3; 



Z' is represented by theVormula -CX'X '-, -T-CH 2 - or -T-C(O)-, where T is 
selected from the group consisting oxygen, sulfur, -NR 5 where R 5 is hydrogen, acyl as 
defined in F7 herein, alkyl as definted in A herein, aryl as defined in F21 herein, or 
heteroaryl as defined in F22 herein; \ 

W, together with -C(H) p C(=X)-,yorms a cycloalkyl as defined in D herein, 
cycloalkenyl as defined in E herein, heterocyclic as defined in F23 herein, cycloalkyl as 
defined in I herein, substituted cycloalkenyl hs defined in J herein, wherein each of said 
cycloalkyl, cycloalkenyl, heterocyclic, substituted cycloalkyl or substituted cycloalkenyl 
group is optionally fused to form a bi- or multi^fused ring system with one or more ring 
structures selected from the group consisting of cycloalkyl as defined in D herein, 
cycloalkenyl as defined in E herein, heterocyclic aadefmed in F23 herein, aryl as defined 
in F21 herein, and heteroaryl as defined in F22 herein, where, in turn, each of said ring 
structures is optionally substituted with 1 to 4 substituents selected from the group 
consisting of hydroxy 1, halo, alkoxy as defined in Fl hetein, substituted alkoxy as defined 
in F2 herein, thioalkoxy as defined in F19 herein, substituted thioalkoxy as defined in F20 
herein, nitro, cyano, carboxyl, carboxyl esters, alkyl as defined in A herein, substituted 
alkyl as defined in F herein, alkenyl as defined in B herein, substituted alkenyl as defined 
in G herein, alkynyl as defined in C herein, substituted alkynyl^as defined in H herein, 
amino, N-alkylamino wherein alkyl is defined in A herein, N,N-^ialkylamino wherein alkyl 
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is idefined in A herein, N-substituted alkylamino wherein substituted alkyl is defined in F 
herein, N-alkyl N-substituted alkylamino wherein alkyl is defined in A herein and wherein 
substituted alkyl is defined in F herein, N-N-disubstituted alkylamino wherein substituted 
alkyl is defined in F herein, -NHC(0)R\ -NHS0 2 R 4 , -C(0)NH 2 , -C(0)NHR 4 , 
-C(0)NR 4 Rf, -S(0)R\ -S(0) 2 R\ -S(0) 2 NHR 4 , and -S(0) 2 NR 4 R 4 , where each R 4 is 
independently, selected from the group consisting of alkyl as defined in A herein, 
substituted alkyl as defined in F herein, or substituted aryl as defined in F21 herein; 

X is selecteci from the group consisting of =0; =S; -H, -OH; H,-SH; and H,H; 

p is an integeii equal to 0 or 1 such that when p is zero, the ring defined by W and 
-C(H) p C(=X)- is unsaturated at the carbon atom of ring attachment to NH, and when p is 
one, the ring is saturated\at the carbon atom of ring attachment to NH; 

or pharmaceutical^ acceptable salts thereof; 

with the following provisos: 

AAA. when R 1 is 3,5-<difluorophenyl, R 2 is -CH 3 , Z' is -CH 2 -, and p is 1, then W, 
together with >CH and >C=X^ does not form a 2-(S)-indanol group; 

BBB. when R 1 is phenyl, V 2 is -CH 3 , Z' is -CH 2 -, p is 1, then W, together with 
>CH and >C=X, does not form a\trans-2-hydroxy-cyclohex-l-yl group; 

CCC. when R 1 is cyclopropyl\R 2 is -CH 3 , Z' is -CH 2 -, and p is is 1, then W, 
together with >CH and >C=X, does not form an N-methylcaprolactam group; 

DDD. when R 1 is 4-cMorobenzoyl\CH 2 -, R 2 is -CH 3 , Z' is -CH 2 -, and p is 1, then 
W, together with >CH and >C = X, does not form an 2,3-dihydro-l-methyl-5-phenyl-lH- 
1 ,4-benzodiazepin-2-one; \ 

EEE. when R 1 is 2-phenylphenyl, R 2 is^CH 3 , Z' is -CH 2 -, and p is 1, then W, 
together with >CH and >C = X, does not form anv7-methyl-5,7-dihydro-6H- 
dibenz [b , d] azepin-6-one ; \ 

FFF. when R 1 is CH 3 OC(0)CH 2 -, R 2 is -CH 3 Nz' is -CH 2 -, and p is 1, then W, 
together with >CH and >C = X, does not form an 2,3-cnhydro-l-(/-butylC(0)CH 2 -)-5-(2- 
py ridy 1)- 1 H- 1 , 4-benzodiazepin-2-one ; \ 
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GG. when R 1 is 4-ethoxyphenyl, 2,4,6-trimethylphenyl, 4-phenylphenyl, 
CH30C(0)feH 2 -, 4-HOCH 2 -phenyl, 2,4,6-trifluorophenyl, 

2-trifluorometh^s^fluorophenyl, or CH 3 S-, R 2 is -CH 3 , Z' is -CH 2 -, and p is 1, then W, 
together with >CH mid >C=X, does not form a 2,3-dihydro-l-(N,N-diethylamino- 
CH 2 CH 2 -)-5-(2-pyridyl)^lkxl ,4 -benzodiazepin-2-one ; 

HHH. when R 1 is 2,6-difluprophenyl, R 2 is -CH 3 , Z' is -CH(OH)-, and p is 1, then 
W, together with > CH and > C Qes not form a 2,3-dihydro-l-(N,N-diethylamino- 
CH 2 CH 2 -)-5-(2-pyridy 1)- 1 H- 1 ,4-benzodiazephi^2-one; 

III. when the ring defined by W and -C£H)pC(=X)- forms a cycloalkyl, then it 
does riot form a cycloalkyl of from 3 to 8 carbon atoms ojftipnally substituted with 1 to 3 
alkyl groups. ^ 




120. (Amehded) A compound of formula IB: 

O 



R 1 



k. 



C X CH NH- 



R 2 



IB 



wherein R 1 is selected from the group consisting of:- 
A) alkyl of from 1 to 10 carbon atoms; 

alkenyl of from 2 to 10 carbon^toms_and 1-2 sites of alkenyl unsaturation; 
alkynyl of from 2 to 10 carbon atones and from 1-2 sites of alkynyl 
unsaturation; 

cycloalkyl of from 3 to 12 carbon atoms^ 
cycloalkenyl of from 4 to 8 carbon atoms; 

substituted alkyl of from 1 to 10 carbon atom^having from 1 to 3 
substituents selected from: 
1) alkoxy of from 1 to 10 carbon atoms; 



B) 
C) 

D) 
E) 
F) 
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2) substituted alkoxy of the formula substituted alkyl-O- where 
V substituted alkyl is as defined in F herein; 
3\ cycloalkyl which is as defined in D herein; 

4) \ substituted cycloalkyl is defined in I herein; 

5) \ycloalkenyl which is defined in E herein; 

6) substituted cycloalkenyl which is defined in J herein; 

7) acy reelected from alkyl-C(O)-, substituted alkyl-C(O)-, 
cycloaDryl-C(O)-, substituted cycloalkyl-C(O)-, aryl-C(O)-, 
heteroaryi-C(O)- and heterocyclic-C(O)- wherein alkyl is defined in 
A herein; wherein substituted alkyl is defined in F herein; wherein 
cycloalkyl is Refined in D herein; wherein substituted cycloalkyl is 
defined in I herein; wherein aryl is defined in F21 herein; wherein 
heteroaryl is definedxin F22 herein; and wherein heterocyclic is 
defined in F23 herein; 

8) acylamino having Vie^rmula -C(0)NRR where each R is 
independently hydrogen^ alkyl, substituted alkyl, aryl, heteroaryl, or 
heterocyclic wherein alkylXis defined in A herein; wherein substituted 
alkyl is defined in F herein; Vherein aryl is defined in F21 herein; 
wherein heteroaryl is defined m F22 herein; and wherein heterocyclic 
is defined in F23 herein; \ 

9) acyloxy selected from alkyl-C(0)0\. substituted alkyl-C(0)0-, 
cycloalkyl-C(0)0-, aryl-C(0)0-, heteroaryl-C(0)0-, and 
heterocyclic-C(0)d- wherein alkyl is defined in A herein; wherein 
substituted alkyl is defined in F herein; wherein cycloalkyl is defined 
in D herein; wherein aryl is defined in F21 \erein; wherein 
heteroaryl is defined in F22 herein; and whertein heterocyclic is 
defined in F23 herein; \ 

10) amino; \ 
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11\ aminoacyl having the formula -NRC(0)R wherein each R is 

\ independently selected from the group consisting of hydrogen, alkyl, 
\substituted alkyl, aryl, heteroaryl, and heterocyclic; wherein alkyl is 
(Mined in A herein; wherein substituted alkyl is defined in F herein; 
whWein aryl is defined in F21 herein; wherein heteroaryl is defined 
in F22 herein; and wherein heterocyclic is defined in F23 herein; 

12) aminoacyloxy having the formula -NRC(0)OR wherein each R is 
independently selected from the group consisting of hydrogen, alkyl, 
substituted^ alkyl, aryl, heteroaryl, and heterocyclic; wherein alkyl is 
defined in Aherein; wherein substituted alkyl is defined in F herein; 
wherein aryl i!s defined in F21 herein; wherein heteroaryl is defined 
in F22 herein; and wherein heterocyclic is defined in F23 herein; 

13) cyano; \ 

14) halogen; \ 

15) hydroxyl; A 

1 6) carboxy 1 ; VA^- 

17) carboxylalkyl having the rormula "-C(0)Oalkyl" wherein alkyl is 
defined in A herein; \ 

18) thiol; \ 

19) thioalkoxy having the formula -Valkyl, wherein alkyl is defined in A 
herein; \ 

20) substituted thioalkoxy having the formula -S-substituted alkyl, 
wherein substituted alkyl is defined imF herein; 

21) aryl having from 6 to 14 ring carbon atoms, optionally substituted 
with from 1 to 5 substituents selected from the group consisting of: 

a) hydroxy; \ 

b) acyl as defined in F7 herein; \ 

c) acyloxy as defined in F9 herein; \ 

d) alkyl as defined in A herein; \ 
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e) substituted alkyl as defined in F herein; 
ft alkoxy as defined in Fl herein; 

g) \ substituted alkoxy as defined in F2 herein; 

h) \ alkenyl as defined in B herein; 

i) \ substituted alkenyl as defined in G herein; 
j) alkynyl as defined in C herein; 

k) substituted alkynyl as defined in H herein; 
1) amino; 

m) aminqacyl as defined in Fll herein; 
n) acylamino as defined in F8 herein; 

o) alkaryl of the formula -alkylene-aryl having 8 carbon atoms in 

the alkylene moiety and aryl is defined in F21 herein; 
p) aryl as definfed in F21 herein; 

q) aryloxy havinVthe formula -O-aryl wherein aryl is defined in 

F21 herein; / \ 
r) azido; — - \ 
s) carboxyl; \ 

t) carboxylalkyl havingVhe formula "-C(0)Oalkyl" wherein 

alkyl is defined in A herein; 
u) cyano; \ 

v) halo selected from fluoro,\chloro, bromo and iodo; 

w) nitro; \ 

x) heteroaryl as defined in F22 nerein; 

y) heterocyclic as defined in F23 nerein; 

z) aminoacyloxy as defined in F12>herein; 

aa) oxyacylamino having the formulaVoC(0)NRR where each R 
is independently hydrogen, alkyl, substituted alkyl, aryl, 
heteroaryl, or heterocyclic wherein alkyl is defined in A 
herein; wherein substituted alkyl is denned in F herein; 
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Wherein aryl is defined in F21 herein; wherein heteroaryl is 
(refined in F22 herein; and wherein heterocyclic is defined in 
F28 herein; 

bb) thioalkoxy having the formula -S-alkyl, wherein alkyl is 

defined in A herein; 
cc) substituted thioalkoxy having the formula -S-substituted alkyl, 

wherein substituted alkyl is defined in F herein; 
dd) thioaryloxj\having the formula -S-aryl wherein aryl is defined 

in F21 hereinc 

ee) thioheteroaryloxy having the formula -S-heteroaryl wherein 

heteroaryl is denned F22 herein; 
ff) -SO-alkyl whereimalkyl is defined in A herein; 
gg) -SO-substituted alkyl wherein substituted alkyl is defined in F 

herein; y^y 
hh) -SO-aryl wherein aryl rs defined in F21 herein; 
ii) -SO-heteroaryl wherQinjieteroaryl is defined in F22 herein; 
jj) -S0 2 -alkyl wherein alkyl i\ defined in A herein; 
kk) -S0 2 -substituted alkyl wherein substituted alkyl is defined in F 

herein; \ 
11) -S0 2 -aryl wherein aryl is defined in F21 herein; 
mm) -S0 2 -heteroaryl wherein heteroaiVl is defined in F22 herein; 
nn) trihalomethyl wherein halo is defined in 120 herein; 
oo) mono- and dialkylamino wherein alkyl is defined in A 

herein; \ 
pp) mono- and di-substituted alkylamino wherein substituted alkyl 

is defined in F herein; \ 
qq) mono- and di-arylamino wherein aryl is defined in F21 

herein; \ 
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rr) V mono- and di-heteroarylamino wherein heteroaryl is defined 

\ in F22 herein; 
ss) Vnono- and di-heterocyclicamino wherein heterocyclic is 

defined in F23 herein; 
tt) unsYmmetric di-substituted amino having different substituents 
selected from alkyl, substituted alkyl, aryl, heteroaryl and 
heterocyclic wherein alkyl is defined in A herein; wherein 
substituted alkyl is defined in F herein; wherein aryl is 
defined in F21 herein; wherein heteroaryl is defined in F22 
herein; and wherein heterocyclic is defined in F23 herein; 
heteroaryl of from lVo 15 ring carbon atoms and 1 to 4 ring 
heteroatoms selected worn oxygen, nitrogen and sulfur, optionally 
substituted with from l\to 5 substituents selected from: 

a) alkyl as defined in A herein; 

b) substituted alkyl afeiefined in F herein; 

c) alkoxy as defines imFl herein; 

d) substituted alkoxy^s^efined in F2 herein; 

e) aryl as defined in F21 herein; 

f) aryloxy having the formula -O-aryl wherein aryl is defined in 
F21 herein; \ 

g) halo selected from fluoro, cVloro, bromo and iodo; 

h) nitro; \ 

i) heteroaryl as defined in F22 herein; 
j) thiol; \ 

k) thioalkoxy having the formula, -S-alkyl, wherein alkyl is 

defined in A herein; \ 
1) substituted thioalkoxy having the formula -S-substituted alkyl, 

wherein substituted alkyl is defined in A herein; 
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m) thioaryloxy having the formula -S-aryl wherein aryl is defined 

\ in F21 herein; and 
n) \ trihalomethyl wherein halo is defined in 120 herein; 

23) heterocyclic of from 1 to 15 ring carbon atoms and from 1 to 4 ring 
atoms selected from nitrogen, sulfur and oxygen, optionally 
substituted^^ from 1 to 5 substituents selected from: 

a) alky 1 as defined in A herein; 

b) substituted alkyl as defined in F herein; 

c) alkoxy asWfined in Fl herein; 

d) substituted alkoxy as defined in F2 herein; 

e) aryl as definecl in F21 herein; 

f) aryloxy having the formula -O-aryl wherein aryl is defined in 
F21 herein; \ 

g) halo selected from flnoro, chloro, bromo and iodo; 

h) nitro; / \ 

i) heteroaryl as definadJjM*22 herein; 
j) thiol; \ 

k) thioalkoxy having the formula -S-alkyl, wherein alkyl is 

defined in A herein; \ 
1) substituted thioalkoxy having me formula -S-substituted alkyl, 

wherein substituted alkyl is definfed in F herein; 
m) thioaryloxy having the formula -S-Vryl wherein aryl is defined 

in F21 herein; and \ 
n) trihalomethyl wherein halo is selected Vrom fluoro, chloro, 

bromo and iodo; \ 

24) aryloxy of the formula -O-aryl wherein aryl is defined in F21 herein; 

25) heteroaryloxy of the formula -O-heteroaryl wherein\heteroaryl is 
defined in F22 herein; \ 

26) hydroxy amino; \ 
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S27) alkoxyamino wherein alkoxy is defined in Fl herein; 
280 nitro; 

29) \ -SO-alkyl wherein alkyl is defined in A herein; 

30) YSO-substituted alkyl wherein substituted alkyl is defined in F herein; 

31) -SO-aryl wherein aryl is defined in F21 herein; 

32) -SOVheteroaryl wherein heteroaryl is defined in F22 herein; 

33) -S0 2 -alkyl wherein alkyl is defined in A herein; 

34) -S0 2 -sut*stituted alkyl wherein substituted alkyl is defined in F 
herein; \ 

35) -S0 2 -aryl wherein aryl is defined in F21 herein; 

36) -S0 2 -heteroaryl wherein heteroaryl is defined in F22 herein; 

37) mono- and dialkWmino wherein alkyl is defined in A herein; 

38) mono- and di-substkuted alkylamino wherein substituted alkyl is 
defined in F herein; \ 

39) mono- and di-arylaminb ^prein aryl is defined in F21 herein; 

40) mono- and di-heteroaryMnino wherein heteroaryl is defined in F22 
herein; v^V^ 

41) mono- and di-heterocyclicammo wherein heterocyclic is defined in 
F23 herein; \ 

42) unsymmetric di-substituted amino\having different substituents 
selected from alkyl, substituted alkyl, aryl, heteroaryl and 
heterocyclic wherein alkyl is defined in A herein; wherein substituted 
alkyl is defined in F herein; wherein aryl is defined in F21 herein; 
wherein heteroaryl is defined in F22 herem; and wherein heterocyclic 
is defined in F23 herein; \ 

substituted alkenyl having from 1 to 3 substituents selected from the group 
consisting of: \ 

1) alkoxy as defined in Fl herein; \ 

2) substituted alkoxy as defined in F2 herein; \ 



Application No. 09/916,440 
Attorney's Docket No. 002010-586 

Page 57 



3b acyl as defined in F7 herein; 

4) \ acylamino as defined in F8 herein; 

5) \ acyloxy as defined in F9 herein; 

6) amino; 

7) aminoacyl as defined in Fl 1 herein; 

8) aminoacyloxy as defined in F12 herein; 

9) cyano;\ 

10) halogen selected from fluoro, chloro, bromo and iodo; 

11) hydroxyl; \ 

12) carboxyl; \ 

13) carboxylalkyl a\ defined in F17 herein; 

14) thiol; \ 

15) thioalkoxy as defined in F19 herein; 

16) substituted thioalkoxyNapndefined in F20 herein; 

17) aryl as defined in F21pbrein; 

18) heteroaryl as defined i^F^l herein; 

19) heterocyclic as defined in F23 herein; 

20) nitro; \ 

21) -SO-alkyl wherein alkyl is defined in A herein; 

22) -SO-substituted alkyl wherein substituted alkyl is defined in F herein; 

23) -SO-aryl wherein aryl is defined urF21 herein; 

24) -SO-heteroaryl wherein heteroaryl isldefined in F22 herein; 

25) -S0 2 -alkyl wherein alkyl is defined in A herein; 

26) -S0 2 -substituted alkyl wherein substituted alkyl is defined in F 
herein; \ 

27) -S0 2 -aryl wherein aryl is defined in F21 herein; 

28) -S0 2 -heteroaryl wherein heteroaryl is defined in F22 herein; 

29) mono- and dialkylamino wherein alkyl is defined^ in A herein; 
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30i mono- and di-substituted alkylamino wherein substituted alkyl is 
\ defined in F herein; 

31) \mono- and di-arylamino wherein aryl is defined in F21 herein; 

32) mono- and di-heteroarylamino wherein heteroaryl is defined in F22 
herein; 

33) monoXand di-heterocyclicamino wherein heterocyclic is defined in 
F23 herW; and 

34) unsymmetric di-substituted amino having different substituents 
. selected from alkyh substituted alkyl, aryl, heteroaryl and 

heterocyclic wherein alkyl is defined in A herein; wherein substituted 
alkyl is definedMn F herein; wherein aryl is defined in F21 herein; 
wherein heteroaryl is defined in F22 herein; and wherein heterocyclic 
is defined in F23 herein: 
substituted alkynyl of from Mo 3 substituents selected from: 

1) alkoxy as defined inpl\herein* 

2) substituted alkoxy as^denbetlin F2 herein; 

3) acyl as defined in F7 herein; 

4) acylamino as defined in F8 Herein; 

5) acyloxy as defined in F9 herem; 

6) amino; \ 

7) aminoacyl as defined in Fl 1 herem; 

8) aminoacyloxy as defined in F12 herein; 

9) cyano; \ 

10) halogen selected from fluoro, chloro, Womo and iodo; 

11) hydroxyl; \ 

12) carboxyl; , \ 

13) carboxylalkyl as defined in F17 herein; \ 

14) thiol; \ 

15) thioalkoxy as defined in F19 herein; \ 
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1^6) substituted thioalkoxy as defined in F20 herein; 
17^ aryl as defined in F21 herein; 

18) \ heteroaryl as defined in F22 herein; 

19) \heterocyclic as defined in F23 herein; 

20) rWo; 

21) -SOralkyl wherein alkyl is defined in A herein; 

22) -SO-substituted alkyl wherein substituted alkyl is defined in F herein; 

23) -SO-aryl wherein aryl is defined in F21 herein; 

24) -SO-heteroaryl wherein heteroaryl is defined in F22 herein; 

25) -S0 2 -alkyl wherein alkyl is defined in A herein; 

26) -S0 2 -substituted alkyl wherein substituted alkyl is defined in F 
herein; \ 

27) -S0 2 -aryl wherein, aryl is defined in F21 herein; 

28) -S0 2 -heteroaryl whe^in heteroaryl is defined in F22 herein; 

29) mono- and dialkylammo wherein alkyl is defined in A herein; 

30) mono- and di-substmrt6ci alkylamino wherein substituted alkyl is 
defined in F herein; \ 

31) mono- and di-arylamino wherein aryl is defined in F21 herein; 

32) mono- and di-heteroarylaminoSwherein heteroaryl is defined in F22 
herein; \ 

33) mono- and di-heterocyclicamino wherein heterocyclic is defined in 
F23 herein; and * \ 

34) unsymmetric di-substituted amino having different substituents 
selected from alkyl, substituted alkyl, am, heteroaryl and 
heterocyclic wherein alkyl is defined in A iierein; wherein substituted 
alkyl is defined in F herein; wherein aryl is defined in F21 herein; 
wherein heteroaryl is defined in F22 herein; and wherein heterocyclic 
is defined in F23 herein; \ 
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substituted cycloalkyl having 3 to 12 carbon atoms and from 1 to 5 
substituents selected from the group consisting of: 

I) hydroxy; 

2^ acyl as defined in F7 herein; 

3) \ acyloxy as defined in F9 herein; 

4) \ alkyl as defined in A herein; 

5) substituted alkyl as defined in F herein; 

6) alkoxy as defined in Fl herein; 

7) substituted alkoxy as defined in F2 herein; 

8) alkenylXas defined in B herein; 

9) substitute^ alkenyl as defined in G herein; 

10) alkynyl as oefined in C herein; 

II) substituted alkynyl as defined in H herein; 

12) amino; \/"\ 

13) aminoacyl as derai^d in Fl 1 herein; 

14) alkaryl of the foiWilV-alkylene-aryl having 8 carbon atoms in the 
alkylene moiety and aryl is defined in F21 herein; 

15) aryl as defined in F21 herein; 

16) aryloxy having the formula \0-aryl wherein aryl is defined in F21 
herein; \ 

17) carboxyl; \ 

18) carboxylalkyl having the formula '\C(0)Oalkyl" wherein alkyl is 
defined in A herein; \ 

19) cyano; \ 

20) halo selected from fluoro, chloro, bromoWd iodo; 

21) nitro; \ 

22) heteroaryl as defined in F22 herein; \ 

23) thioalkoxy as defined in F19 herein; \ 

24) substituted thioalkoxy as defined in F20 herein; and 
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25) trihalomethyl wherein halo is selected from fluoro, chloro, bromo 
\ and iodo; 

substituted cycloalkenyl having from 4 to 8 carbon atoms and from 1 to 5 
substituents selected from the group consisting of: 

1) \ hydroxy; 

2) \cyl as defined in F7 herein; 

3) acvloxy as defined in F9 herein; 

4) alkyl as defined in A herein; 

5) substituted alkyl as defined in F herein; 

6) alkoxy as defined in Fl herein; 

7) substituted alkoxy as defined in F2 herein; 

8) alkenyl as Mefined in B herein; 

9) substituted alkenyl as defined in G herein; 

10) alkynyl as defined in C herein; 

11) substituted alkynVl as defined in H herein; 

12) amino; VA^^ 

13) aminoacyl as defined in Fl 1 herein; 

14) alkaryl of the formula\alkylene-aryl having 8 carbon atoms in the 
alkylene moiety and aryl is defined in F21 herein; 

15) aryl as defined in F21 herein; 

16) aryloxy having the formulavO-aryl wherein aryl is defined in F21 
herein; \ 

17) carboxyl; \ 

18) carboxylalkyl having the formulaY , -C(0)Oalkyl" wherein alkyl is 
defined in A herein; \ 

19) cyano; \ 

20) halo selected from fluoro, chloro, bronu) and iodo; 

21) nitro; \ 

22) heteroaryl as defined in F22 herein; \ 
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1 23) thioalkoxy as defined in F19 herein; 
\ 24) substituted thioalkoxy as defined in F20 herein; and 
25) trihalomethyl wherein halo is selected from fluoro, chloro, bromo 
\ and iodo; 
K) arykas defined in F21 herein; 
L) heteroaryl as defined in F22 herein; and 
M) heterocyclic as defined in F23 herein; 



R 2 is 


selected fromNthe group consisting of: 


N) 


alkyl as defined in A herein; 


O) 


alkenyl as defined in B herein; 


P) 


alkynyl as defined in C herein; 


Q) 


substituted alkyl as\defined in F herein; 


R) 


substituted alkenyl as defined in G herein; 


S) 


substituted alkynyl as Mefined in H herein; 


T) 


cycloalkyl as defined m\p herein; 


U) 


aryl as defined in F21 Herein; 


V) 


heteroaryl as defined in F22 herein; 


W) 


heterocyclic as defined in F23 herein; 


W 1 ) 


2-aminopyrid-6-yl; \ 


W 2 ) 


2-methylcyclopentyl; \ 


W 3) 


cyclohex-2-enyl; and \ 


W 4 ) 


-(CH 2 ) 4 NHC(0)OC(CH 3 ) 3 ; \ 



Z' is represented by the formula -CX X "-, -T\CH 2 - or -T-C(O)-, where T is 
selected from the group consisting of oxygen, sulfur, -NR 5 , where R 5 is hydrogen, acyl as 
defined in F7 herein, alkyl as defined in A herein, aryl a\ defined in F21 herein, or 
heteroaryl as defined in F22 herein; X' is hydrogen, hydroVy or fluoro; X" is hydrogen, 
hydroxy or fluoro, or X' and X" together form an oxo group: 
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X) is selected from the group of monocyclic and fused polycyclic groups having the 
formulas \ 




wherein T b is selected from the group consisting of alkylene, substituted alkylene, 
alkenylene, substituted alkenylene, -(R 21 Z a ) q R 21 - and -Z a R 21 - where Z a is a substituent 
selected from the group consisting of -O-, -S- and >NR 20 \each R 20 is independently 
selected from the group consisting of alkyl as defined in A Herein, alkenyl as defined in B 
herein, alkynyl as defined in C herein, cycloalkyl as defined ili D herein, cycloalkenyl as 
defined in E herein, substituted alkyl as defined in F herein, suo^tituted alkenyl as defined 
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in\G herein, substituted alkynyl as defined in H herein, substituted aryl as defined in F21 
hereto, substituted heteroaryl as defined in F22 herein, and substituted heterocyclic as 
defined^n F23 herein, each R 21 is independently selected from the group consisting of 
alkylene, substituted alkylene, alkenylene and substituted alkenylene with the proviso that 
when Z a is -(9- or -S-, any unsaturation in the alkenylene and substituted alkenylene does 
not involve participation of the -O- or -S-, q is an integer of from 1 to 3; 
X a is oxoV thioxo; X b is -OH or -SH; 

A-B is selected from a group of alkylene, alkenylene, substituted alkylene, 
substituted alkenyleneVand -N=CH-; R c is selected from the group consisting of alkyl as 
defined in A herein, substituted alkyl as defined in F herein, alkenyl as defined in B herein, 
substituted alkenyl as defined in G herein, substituted aryl as defined in F21 herein, 
substituted heteroaryl as denned in F22 herein, substituted heterocyclic as defined in F23 
herein, cycloalkyl as defined ill D herein, and substituted cycloalkyl as defined in I herein; 

p is an integer equal to Ovor 1 such that when p is zero, the ring defined by Q is 
unsaturated at the carbon atom of riifglktachment to NH and when p is one, the ring is 
saturated at the carbon atom of ring attachment to NH; 

or pharmaceutical^ acceptable salts thereof; 

with the following provisos: \ 

AAA. when R 1 is 3,5-difluorophenyi, R 2 is -CH 3 , Z' is -CH 2 -, and p is 1, then the 
group defined by Q, does not form a 2-(S)-inaanol group; 

BBB. when R 1 is phenyl, R 2 is -CH 3 , z\is -CH 2 -, and p is 1, then the group 
defined by Q, does not form a trans-2-hydroxy-cycJohex-l-yl group; 

CCC. when R 1 is cyclopropyl, R 2 is -CH 3 , Z/ is -CH 2 -, and p is 1, then the group 
defined by Q, does not form an N-methylcaprolactamVroup; 

DDD. when R 1 is 4-chlorobenzoyl-CH 2 -, R 2 is ^CH 3 , Z' is -CH 2 -, and p is 1, then 
the group defined by Q, does not form an 2,3-dihydro-l-methyl-5-phenyl-lH-l,4- 
benzodiazepin-2-one; \ 

EEE. when R 1 is 2-phenylphenyl, R 2 is -CH 3 , Z' is -oH 2 -» and p is 1, then the 
group defined by Q, does not form an 7-methyl-5,7-dihydro-6HHdibenz[b,d]azepin-6-one; 
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\FFF. when R 1 is CH 3 OC(0)CH 2 -, R 2 is -CH 3 , Z' is -CH 2 -, and p is 1, then the 
group deffr^d by Q, does not form an 2,3-dihydro-l-(r-butylC(0)CH 2 -)-5-(2-pyridyl)-lH- 
1 ,4-benzodiazeJ)in-2-one; 

GGG. when^is 4-ethoxyphenyl, 2,4,6-trimethylphenyl, 4-phenylphenyl, 
CH 3 OC(0)CH 2 -, 4-HOCHa-phenyl, 2,4,6-trifluorophenyl, 

2-trifluoromethyl-4-fluorophehyl, or CH 3 S-, R 2 is -CH 3 , Z' is -CH 2 -, and p is 1, then the 
group defined by Q, does not form^^,3-dihydro-l-(N,N-diethylamino-CH 2 CH 2 -)-5-(2- 
pyridyl)- 1 H- 1 ,4-benzodiazepin-2-olje^ 

HHH. when R 1 is 2,6-difluorophenyl>^ is -CH 3 , Z' is -CH(OH)-, and/? is 1, then 
the group defined by Q, does not form a 23-dih5^»-l-(N,N-diethylamino-CH 2 CH 2 -)-5-(2- 
pyridyl)-lH-l ,4-benzodiazepin-2-one; 

III. when the ring defined by Q forms a cycloalk^then it does not form a 
cycloalkyl of from 3 to 8 carbon atoms optionally substituted wiuKl to 3 alkyl groups. 



